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Filed Pursuant to Rule 424(b)(5)
Registration No..333-1 60526 :
The information in this preliminary prospectus supplement is not complete and may. be changed. This prefiminary prospecius supplemen‘l

and'the accompanying prospecius are not.an offer 1o sell thase securities and are-not soliciting an offer to buy these securities m any
jurisdiction where the’ offer or sale isnot permitted.

SUBJECT TO COMPLETION, dated June?28_, 2010

Prospectus Supplement
(To Prospectus dated’September 3, 2009)

isle,
capr

Isle of Capri Casinos, Inc.
9,000,000 Shares
Common Stock

We are offering 9,000,000 shares of our common stock, par value $0.01 per share..

Our comman stack is listed on the Nasdaq Stock Market inder the symbol “ISLE.” On June 25, 2010, the last sale price of our common
stock as reported on tha Nasdagq Stock Market was $12.41 per share.

An invéstment in our common stock involves various risks and prospective investors should carefully
consider the matters discussed under. "Risk Factors” beginning on'page S-10 of this prospectus
supplement and beginning on page 10 of our Annual Report on Form 10-K/A for the fiscal year ended
April:25, 2010, as well as the other risks described in this’prospectus supplement and the accompanying
prospectus and the documents incorporated by reference therein, before makmg a decision. to'investin
our common stock.

Neither the Securities and Exchange Comm|55|on nor any state securities:.commission has approved or disapproved of these
securities or determined if this prospectus supplernent or the dccompanying prospectus is truthful or complete. Any
representation to the. contrary is a criminal offense.

Per Share Total
Public offering price $ s
Underwriting discounts and commissions 3 g
Proceeds, before expenses, to'us 5 S

We have granted the underwriters an option to purchase a maximum of 1,350,000 additional shares of our commen stock to cover over-
allotments, if any, exercisable, in whole or in part, at any time until 30 days after the date of this prospectus supplement.

The shares of our cormmon stock will be ready for delivery in book-entry form through The Deposilory Trust Company on or about
2010

Deutsche Bank Securities Credit Suisse

Wells Fargo Securities

The date of this prospectus supplement is , 2010,
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ABOUT THIS PROSPECTUS SUPPLEMENT

‘This prospectus supplement and the accompanying praspectus are part of a registration statement thal we filed with the Securities and
Exchange Commission utilizing a “shalf* registration process. We are providing information to you about this offering in two separate
documents that are combined together. The first document is this prospectus supplement, which describes the specific terms of this offering.
The second document is the atcompanying prospectus which prowdes more genaral information, some of which may not apply o this
oftering. You-should read this éntire prospectus’ supplement as well as the accompanylng prospectus and the dotuments’ mcorporated by
reference that are described under "Where You Can Find More Information.”

You should rely only on the informaticn contained or'incorporated-or-deemed to'be incorporated by reference in the
accompanying prospectus and any free writing prospectus prepared by or on behalf of us in connection with this offering. We
have not; and the underwriters have not, authorized any other, person to provide you with additional or different Information. If
anyone provides you with’ additional or different information; you shoutd not’ rely on, it.:Neither this prospectus supplement nor
the accompanying prospectus nor any-such free writing prospectus is an offer to sell or a solicitation’of an offer to buy any
securities other than the common stock to which it refates or an offer to sell or a solicitation.of an offer to buy securities in any
jurisdiction where, or 1o any person to. whom, it is unlawful:to' make an: offer ‘6r. solicitation.'You should assume that the
information-appearing in this prospectus supplement ‘the accompanying prospectus, any. such free writing prospectus and the
documents incorporated or deemed to be incorporated by reference in:the accompanylng prospectus Is accurate only as of the
respectrve dates of those documents in which the information is contained..Our: business,.financial condmon results of
operations, liquidity and prospects may have changed since'those. dates.

References o the "Company “we,? “us," and our" in this prospecius supplement and the accompanylng prospectus are to Isle of
Capdi Casinos, Inc., or Isle of Capri Casmos Inc and its consolidated subsidiaries, as the context’ requires.

Industry and Market Data

In this prospectus supplement, the aocompanymg prospectus and the documents incorporated by reference in the accompanying
prospectus, we raly on and refer to information and statistics regardlng the: mdustry and-the sectors-in-which we operate. Wa obtained this
information and statistics from various third-party ‘sources and our own intemal estimates. We believe'that these sources and estimates are
reliable, but have not independently verified them and cannot guarantee their accuracy or completenass.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that we incamporate by reference in each,
contain forward-looking statements within the meanmg of Section 27A of the Securities Act of 1933, as’amended, and Section 21E of the
Securities Exchiange Act of 1934, as armended. These fonn(a_rd-looklng statementg are based:on management's current expectations,
estimates, and prajections. Wards such as “expects," "anficipates,” "intends," “plans " “believes." ‘seeks," "estimates,” “forécasts,” "will,”
"should,” "approximately,” “pro forma;” variations of these words, and simifar expressions are intended to identify these forward-looking
statements. Certain factors, including but not limited to those identified: under. the heading 'Rlsk Factors® in this’ prospectus supplement; as
well as those in ltem 1A, "Risk Factors" and slsewhers in Girr Annual Réport'on Form 102K/A far the fiscal yaar ended April 25 2016 and our
other filings with the Securities and Exchange Commission, which are.incorporated by reference into the accompanying prospectus, may
cause actual results to differ materially from coment expectations, estimates, projections, and forecasts and from past results,. You are
cautioned nat to unduly. rely'on such statements; which speak only.as‘of the date made. The Campany undertakes no abligation (o release
publicly any revisions to forward-looking statements as the result-of subsequent évents or ‘developments.

S-ii




Table of Contents

SUMMARY

The following is a summary of the information contained or incorporated by reference into the actompanying prospectus You should
read this entire prospectus suppiement, praspectus and.the mcorporated documents before ‘making -an‘investment decision. Unless the
cantext otherwise indicates, the information herein assumes that the' over-allotment optlon is-not ex_ermsed

The:Company

We are a leading developer, qu@;ner'and operatar of branded gaming facililies and related lodging and enteriainmenl fadilities in .regional
markats in the United States. As of June 9, 2010, we own and oparate 15 casino properties in six states. Collectively, these p'rbperties feature
over 15,000 slot machinas and,over 350 table games (including approximately 95 poker.tables) ovér. 3,000 hotel rooms and.more than three
‘dozen resiaurarits. Wa also operate a ‘harness racing track at our casing in Florida. Wa have sought and eslablished geographm diversity to
limit the risks caused by weather, regional economic difficulties, gaming tax rates and regulations of local gaming authorities.

Qur business approach is anchored by a disciplined applicationiof-the following strategies:
Focusing on core operating principtes that have proven successful.

Our'operaling focus is to delivir.a superior guast experience by providing customers with the most:popular gaming productin a clean,
safe, friendly and fun environment. These areas have been shown through customer research to embody the attributes of a gaming
entertainment experience most important to our customers in choosing which casino to Vigil. We emphasize; among other thlngs customer
courtesy and we have implemented a propnatary program to'maasura our progress against standards for certain’ oourlesy behawors In
addition, many of our capital-and operating pians are Intended 1 improve on guest sansfachon incliding quahty accesslblllty and
cleanliness of areas frequented by our.customers, such as hote! rooms and other public areas in'our hotels and casino floors. We also have
implemented employee ingentive programs designed to encourage employees lo deliver superior customer service and courtesy.

Driving value through product offerings and brandi‘qg:

Cur current strategy is o evolve into operating our properties under two separate brand names: Isle and Lady Luck (which we re-
Jlaunched.in fiscal 2009). We use the Isle brand primarily at-properties that'have:a regional draw..These.are generally casinos in larger
markets where we'have expansion potential demanstrated by either; the size of the market or excéss |and (hat we control: The Isle-branded
properties typically offer expanded amenities, such as hotel rooms, expanded food and beverage offenngs and conterence and convention
capabilities.

We use the Lady Luck brand on properties that predominantly draw local customers, which are typically in smaller markets with less
expansion potentfal. The goal of the Lady Luck brand is lo offer hlgh quahty eniertainment oplions, feaiurmg casual dining and popular locat
antertainment in a comfartable setting in addition to a first glass gaming experience, We have compléted the . refurhishment and rebranding of
three of aur exustlng Isle properties under the Lady Luck brand: :Margquetie, lowa in September 2009; Colorado’ Central Station i in.Black
Hawk, Colorado in June 2009 and Caruthersville, Missouri in' December 2008. We intend 1o rebrand some of our other existing properues
under the Lady Luck name during the next

5-1




Table of Contents

few years assuming economic conditions improve and capital availability is-enhanced. Our.current expectations are that Natchez, Lula and
Vicksburg, Mississippi; Lake Charles, Louisiana; Boonville, and. Kansas City, Missouri; and Davenport, lowa will eventually be rebranded to
Lady Luck casinos,

Continuing to facus on financial discipline.

During the fast 24 months, we have reduced our outstanding debt from approximately $1.5-bition as of Apal 27, 2008 to $1.2 billion of
a-reduction of approxlmately $300 million. We achieved this reduction through the use of cash ‘abtained from the setiement of our Hurricane
Katrina claim and cash flows from operations. We retired $142 7 million of the 7% senior subordmated notgs for $82.8 million through a
tender offer in February 2009 and prepaid $35 million of our term I6ans uinder our senior sécured credit facilny in March 2009. In addition, we
recently entered into an amendment to our Seniar secured credit facility- that permits ingreased flexibility in operations and capital spanding.
We continually seek opportunmes to improve our cap:tat structure. .

Aggressively pursuing prudent growth opportunities.

Welntend to confinue to expand our operaﬂons through acquisitions: such as our recent acqmsmon of the Rainbow Casinoc located in
Vlcksburg Misslssippi for approxlmately $BO million, and through management of casinos owned by third parties.

We formed Isle Gaming Managémenl, a management and consuluhg division of the Company, in 2009 to leverage our experieénced
and respected management team and intellectust praperty assets ‘by. managing and operating gasinas owned, by third parties in exchange for
management and other fees. The goal &f Isle Garming Management is to allow us to manage additional casino pmpemes wnthout requinng
extensive-capital investment. I January. 2010,.we entered info a management agreement with Nemacolin Woodrands Resort. Nemacolin is
located in southwestern Pennsyfvama near the’ West Virginia border, approximately 40 miles northeast of Morganlown West Virginia and
approximately 60 miles southeast of Pittsburgh,.Pennsylvania. Nemacolin has filed an application with the Pennsylvania Gaming Control
Board for the one remaining fesort casino licenseé in Pennsylvania. "Nemacoin is'ane of four applicarits. We have also filed an-application to
be licensed as!a casino operalor in Pennsylvama If Nemacolin is awarded the license and we are granied an.operalor's license, we have
agreed {o make certain improvements 16 an existing building at the resort, which will house a Lady Luck casino thal- we will manage. We will
pay an annual fae to the resort owner and in returmn will receive a management fee ‘equal to.the earnmgs hefore interest, taxes, depreciation
and amértization ("EBITDA”) of the casino afler payment of the fee to Nemacolin. The Pennsylvama ‘Gaming Commission has riot set a
timeline-for the award of the remaining casino license. We are-actively seeking other opportunities to manage casinos owned by third parties,
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Our Properties

The table below lists, as of June 9, 2010, our properties and the location, date of acquisition or.opening and numbers of stot machines,

table games, hotel rooms and parking spaces {or each property: .
. Date acquired or Slot Table Hotel Parking
Property Openad Machines _Games Rooms Sgaca
Couisiana T Fandt er fo T e TGN g T T - N
Lake Charles July 1995 1,840 75 . 2,335
Mmsuss.vppr T A A A N Y ?'»'m..‘ s A T
Lula " March 2000 1,215 17 484 1583
Biloxi 7 1 8 e 0n TR August 1992 - % T 729245 TIEE T 710" 51,6007
Natchez March: 2000 619 1 141 908°
L VicksbUrg®,  o-... 7 5o 29ung 20107 iy g, 3801 o8, 5, g —m i 048p)
Missourt .
& Kansas City_ RERCR N T AR VIR RE S f»'-%-‘“ﬁmj
_Boonville Décarmber 2001 981 19 140 1,107
ECaruthersvillers, 5 2”3 June’2007, % . . %619 @-;;16;-;’”“;;,,-‘_— xo 0003
lowa - '

Footonton 5 - T8 %« EiMaren 2000 2 1T 010 TRt e A oA 15974
Rhythm City-

Davenport Otlober 2000 ° 954 16 911
[ Marquette: . . <234 5 Marchi2000 -, ¥~ 600 % 13, - FT 475
Waterloo June'2007 . 1,040 32 19’5' 1,487

C____BIO}_a_d__O‘I‘ \, : :5- "".:- .. .,19_:' ERN ;,‘ “"4_.;- .-.l. . ":‘*‘. L{\i Fy id Bz .=\..ir s Ge - P .\‘,-"-;?‘ ‘:‘e:-._.raj
Isle Casino Hotel

. —Black Hawk 'De‘cembemgga' 1164 23 238 . 1,100
_;Lady CUcK.Casino ™ . g " owy a. t0 & eI HRT g BES

:Biack Hawk' - s s Apr‘lgli'2003_,._4 SRR 7 LY +1,200:

F!onda ] '

T Pompans Barker © 12, JUy. 1905/ AT 2007 Sa e 1463 .+ 350 a1 3781}
15380 374 3079 21,644

Our principal executive office is located at 600°Emerson.Road; Suite 300, Saint Louis, Missouri 3141, Our telephone numiber is
(314) 813-5200. We maintain an Intemet Wab site at http: {fwrww islecorp., £om. Information contained on our. Web site is not incorporated by
reference into the accompanying prospecius and you should not-consider’ mfonha‘hrm tontdined on our Web sile as part of tis prospecius
supplement. .
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Recent Developments
Acquisition of Rainbow Casino in Vicksburg, Mississippi.

On June 8, 2010, through our subsidiaries, 10C-Vicksburg, Inc. and 10C-Vicksburg, L.L.C., we complated the acquisilion of the
Rainbow Casino located in Vicksburg, Mississippi pursuafit to a Purchase Agréément, dated April 1, 2010, with United Gaming
Rainbow, Inc. and Bally Technologles Inc. The purchase price was: -$80 million, subject to certain post closing purchase price adjustments.
We funded the purchase pfice with borfowings Linder our senior seciired credit facility: Additionally; we-and Bally Technologiés, Inc. have
entered into various systems and gaming agreements with respect to our. gamlng properties. Our repori on’ Form 8-K/A, filed on June 25,
2010, contains historical financial stalements of Rainbow Casino'Vicksbuirg Partnership, L.P. afid our pro forma financial statements glv:ng
effect to our acquisition of Rainbow Casino.

Amendment to Certification of Incorporation and Entry into Goldstein Governance
Agreement.

This offering will result in the dilution of the ownership of our common stock by members of the, Goldstein family, including Robert
Gotdstein, our Vice Chairman,-and Jeffrey Goldsteln and Richard Goldstein, two of our. directors, and various family trusts and other entities
associated with members of the Goldstein family (the "Goldstein Group™).-Assuming that members of the Goldstein Group do not purchase
any stock in his offering, their collective ownership will decrease from 58.1% of our outstanding stock on a-fully diluted basis to
approximately 39.2% of our common stock on a fully diluted basis after giving pro forma effect to this offenng. or 38.0% if the underwriters’
overallotment option Is exercised in full. -

In connection with the acceptance by the Goldstgin: Group lo have its!percentage ownership of the Company's common stock diluted by
this offering, our board of directors has approved amendments to our certificate of incorporation and has entéred into an agreement, dated as
of June 27, 2810, with the Golidstein Group {the "Goldsieln Governance Agreement”) in Tespect of such amendments. Pursuant io the
Goldstein Governance Agreement, members of the Goldstein Group have agreed that, prior tg, the closing of this offering, members of the
Goldstein Group who collectively hold 2 majority of our outstanding shares of common stock will approve the amendments to our certificate
of incorporation, We axpect the amendments to become effective approximately 30 days after.the date of this prospectus supplement. The
amendments to our cerificate of incorporation wilk:

. increase the authorized number of shares of our common stock from 45,000,000 shares to 60,000,000 shares;

. provide that, until the Supermajority Expiration Time (as hereinafier defined), we may‘no‘l without the affimnative vole of the

holders of at least 662/3% of the Campany's voling power, voting as a singla class, authorize, adopt or approve cerain
extraordinary corporate lransacllons and

. provide: for lhe classification of our board of directors and three-year terms of service for each dass of directors,

Our board of directors has also agreed to approve and adopt all necessary amendments to our by—!aws to be consistent with the terms of
the Goldstein Governance Agreement and the amendments to our certificate of incorporation.

Pursuant to the Goldstein Governance Agreement, we have agreed that until the Nomination Expiration Date (as hereinafter defi ned}
we will take all action reasonably
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necessary for the board of directors to-nominate and recommend for election by the stockhelders each of Robert Goldstein, Jeffrey Goldstein
and Richard Goldstein (collectively, the "Goldstein Directors” } {or, in thé gvent that any of them dies or becomes legally incapacitated,
another descendant of Bemnard Goldstein {including a person legally adopled beforedhe age of five), who is suilable to serve as our director
pursuant {o applicable Nasdaq requirements and other applicable law and designated by the remaining Galdsteln Directors, who then are
competent; pravided, however, if our board of directors reasonably objects to such designee, another.descendant reasonably:acceptable-to our
board of directors may so be designated by the remammg qualified Goldstein Directars), at any annual meeting at which their respective
directorship terms are scheduled ‘o expire. Until the: Supen'najonty Expiration Time; we may not amend, modify or repeal provisions of the
certificate of incorporation, as amended, sernng forth the staggered board without the approval of the holders of a majority of the shares ‘of our
common stock held-by the GoldsteiR Group. Notwithstandirig the foregaing,. if the:undervriting agreement is-not executed on or prior to

July 23] 2010 (or such later date as may be mutually agreed to by us and the Goldstein Group), we will not proceed with the amendments to
our certificate of incorporation or byJaws and - will take all steps nacessary ta effect such abandonment.

See "Description of Common Stock” for a more detailed description of the amendments to our certificate of incorporation.
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THE OFFERING

vz

Issuer: ’.\_u, !sle af. Capn Casmos ngs v - s

TR ;vs's_.\'r W’ﬁ LOEEA Y e

S T i Ly i
Commeoen
stock

offered 9 000 UOO shares s (or 10,350 000 shares if the underatiters exerclse their over-allotmenl optlon in full)

_'l

= i e : ;
8.shares‘1f the UNAETWIILETS BXercise: thexr over: allotment optmn ln-full)

Use of We intend to use a portion of the net.progéeds from. thls offering to: tpmporanly repay borrowings Dutstandlng under our

proceeds revolving line of credit, of which $BD million was incurred to Jund the purchase of Rainbow.Casino. Any amounts that we repay
under our revolvlng line of credit may be reborrowed, sub;ect to customary conditions. \We intend to use a partion of the net
proceeds to pay Greenhill & Co., LLC for certam financial: adwsory services performed prior.to this offering. We'intend to use
the remaining proceeds from this: .offering for general corparate. purposes. Cenain affiliatas of Deutsche Bank Secunues inc.,
Credil Suisse Securities (USA) LLC and Wells Fargo Securities, LLC, as lenders under our. senior secured credit’ facility, will
receive a pomon of the net proceeds through: ithe rapayment aof borrowings ouistanding-under-our revolving.line of credit. See.

"Use of Proceeds.”
o E AV'H TR Jéi A R DA
7z e -,'- e J‘-‘ AL oL
Nasdaq% : s S Iy ¥ e ~ TR
I:stmg T ,Our comimon stock is l:sted on thelNasdaq ‘Stock:Market; under the symbol "ISLE 5. S

(1)~ The nimber of shares outstanding after ihis ofiering is based on 32,445,988 shares of commen stock oulstanding as of _June 25: 2010, and excludes
2,220,296 shares of common stock avaitable far issuance under our. 2009 Long: Term Stock Incentive Plan, including 783,185 shares of common stock
issuable upon exercise of ouistanding stock options as of June 7, 2010 ata wmghted average exercise price of $11.29 per share.
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SUMMARY FINANCIAL INFORMATION

The following table sets forth a summary of our historical and pro forma financial-data.for the pariods ended or as of the dales indicaled.
You should read this table in conjunction with "Selected Consolidated Financial Informiation,” our consolidated finandial statements and
related notes incorporated by referance inlo the accompanying prospectus..Qur report on Form 8- KIA, filed on June 25, 2010, which is
mcorporaled by refarence into the accompanying, prospectus; contains historical financial .statements of Rainbow Casino-Vicksburg
Partnership, L.P. and our pro forma financial statements giving effect to our aoquusmon of Rainbow Casino.

We derived the summary historical statement of operatlons and other data for our ﬁscal years ended Apn] 25, 2010, April 26, 2009,
April 27, 2008 and the balance sheet data as of Apnl 25, 2010 fromour audited oonsohdated financial statements incorporaled by raference
into the-accompanying prospectus ;

The operating data in the table below is derived from our non-financial books ‘hd recards, not {rom our finandial staiements.

The unaudited pro forma balance sheet data as of April 25, 2010 gives effect 1o our acquisition of Rainbow Casino, The unaudited pro
forma as adjusted balance sheet information gives effect to the acqmsntlon of the 'Rainbow Casino and this oﬂenng
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Fiscal Year Ended
Apri[-25 2010 _April 26,2009  _Aprl 27, 2008
(dollars In millions, except per_ shara  data)

Statemant of Operations&?”ﬂ SR o g SRSt gAY gd Y
Revenues:

e S N AR S R A A e R S AL AL 1092 3j
Rooms . 43 0 , 48.4 495
L:Pari-midtusl; food _beverage and’ otharsds 4, 5o i g Y L HI3B.E T s ““1’5(5_1_1
Hurricane and:other insurance recoveries = 62.9 04
E;Gross TEVeNUes T, 2 #7 L 0 BLT e m o w&%ﬂl TR, T A1 1918 e 103036, + ¢ 1729203}
" Less promotional allowances © (191 6] (195. 6) _ (200.9).
B iNat fevenugs 3 or - e oo~ i Fdog (TR 45,099 BT Y - 0710800, 10814 )

Operatmg expenses . . .

T IR S R N R ER N D N
Gammg taxes ) . - . o 262 2, 269.9 285 4
ERaoms T, 7 prwie s 5ol b st mode o TRt o el 0.9 s .. 1235 ahn _ 125%
Parni- mutuel ‘foad, beverage and other . 4,4 8 . 515 57.0
EManne and facilities:" 5 - - e e S e % R e 0 B L 64y o o 1655 4
. Marketing, and admmlstratwe o . 2531 256.2 2701
t-‘_C&rporate and developmenl AR R e T4m§ R ?1*;41 37 0 2 - 4734
Expansa recovenes and other charges nel T (6.8 361 © 65
E'_Humcane and OlNeT INSUranCe [ecoveras. o o % Ry AT T ey SEE T T e
Preopemng . . — — 3.7
Depreciation and amorizaton. . | s R S A T T ',‘L.“‘_, 122,57 . ° «~ 128.8 1
Total cperating expenses i _ 935.8 973.5 1.026:2
Operatingincomie_~_ .- ov .~ = T om o o€ & s B4 - T T F345T o2 6527
“Interes! expanse (75: 4) {92.0y (106 8}
Interestincome®_- 3 . aoor o Ahs. N T VERE e o 1.8 s ‘ﬁW R

Other - - (0 3) _ —

Gain (16ss) on'earty. extinguishment of debt - s, i s R Y A A ‘C.,...:(@’-
Income (loss) from: -continuing operauons,before_.lncome taxes

and including ncncontrolling interesj ‘ (9.9) 102.3 {53.7)
[ Wcome 1ax beneft (Drovision )t m - @ o & 36 She "% EIY A s STy L en 20197
Income (Ioss) from conllnumg operanons tncludlng

noncontrolling mteresl R
{Loss), |ncome.fr’9m glscoptlnued operattons -ne,:l of mcome’, LI
Plaxed! 7 007 @ R Bl Mt s B )1 315 o '(1?6) A 4592)}
Net income (I’g_s_g) mcludmg noncontrol[mg interast — 3_3)“‘ - 436 (92 0)
Legs net income {loss) aftibutable,io the. noncontrolling, mleresi;ﬁ-k:;t__%&‘“" A SIS - (4 93 A

Net income {loss) attributable to comman stockholders 3 (3.3) 8 436 § (96.9)

812 (32 8)
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Fiscal Year Ended

April 25,2010 _Apgl 26, 2009 Aprl 27,2008
(doﬂars In'millicns, excopl per shara dala)

STatement of Operations:0ata (CONTNUEN) LR o e (g Ao e 7 i~ % T e s 7oy
Income (loss} per common share attributable to common
stockhorders
[ Basm z» ‘“ wg ‘;?‘ - &,'\:,:TF'.;‘ e . T - .,;.x." i .V w y-..:v;._r"??’;v"r‘aﬁ %\u:j
Incoms ('Ioss)fmm cemmumg operauons L $ (005) $' 495 § (124

!: Loss from digcontinued' operalnons . "-i;,:?’igf'g,,‘?f; g s f‘-’. (0 05; (0565, . .(1.92) _{
' ' 139§ (3.16)

L AR
(005; $ 1:95 (1.24)

T L {008 e+ 740560 v ta(102)]
1.39 (3.16)

Net income (Joss)
feDidtedz ™ 7 UT T S AR S
Income (loss) from contmumg operat:ons
LCass from discontiniied operauon _ﬂ% s Bk

"‘.

Net income (loss}

o 07 ey
Net cash prowded by {used. m) ) :

[ Oberating actvites o 2 ot & et *?&,Mou zs 100,678 B 1354
Investing activities % (31 0 $ (27 9) $ (302 4)
E R INANGINg BOUVIES i 7/ e B R g B4R S (15727 S 725, ]
Capital expendnures . o B 7;? (27 7.5 . 4(58-6)_"5 : (-190_-5)_!
Plare L i - P N ST G
Operatmg Data K Q i g » : P bkl v -.l_..f ’...1 "n‘ n A e - "-"_“; ST

Number of slot machlnes ) 14,579 15,373 15,393
NOmber.of [Eble gamas. - 15 .7 o By e I8 e 360, i V387 ¢
Number of hotel rooms: ' 3, 079" . 3.104 3,107
Numbeér,af. parking spaces ... . PR o 20, 696 - 02280. 91,229 ]

As of Apdl 25 2010
. Pro Forma
Historical Pro Forma As AdJusted
(dollars in mnllnons}

Balance Sheet Data'... R ‘;f"‘t'.'._"mi- D TN Tk g s
Gash and cash equwa!ent,s $: 681 § BEEX 8
TOEIASSElS TF fav = 72 Tl e EUERTT T A 351,674 8 W CT A /A T
Long-term debt, ‘including current portion 3 1,2009  $ 12809 §

SIOCKNOIIETS, COURY Sea. - e o g e S Y 240" 27?;&' 24005 S
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RISK FACTORS

You stiould carefully consider each of Lhe risks described below, together with all.of the other.information contained or incorporated by
reference in the accompanying prospecius, before deciding to invest in shares of our common stack: If any of the following risks develop into
actual events, our business, financial condition, results 'of aperations or: ‘the market value of our comman stack could be materially adversely
affected and you may lese all or part of your invesiment, Some factors in this section are forward-| -loaking statements. For a discussion of
those statements, see 'Caut;onary Statement Regarding Farward- -Looking Statements.”

Risks Related to Qur Business-

We face significant competition from:other gaming operations, including Nz.itive‘An‘lér,ican gaming facilities, that could have a
material adverse effect onour future .operations.

The gaming industry is intensely compelitive, and we face a high degree of competition in the.markets in which we operate, We have
numerous competitors, including land-based casinos, dockside casinos, riverboat casinos, casinos located on racing, pari-mutuel operations
or.Native American-owned lands'and video lottery and poker machines not located in casmos Some of our competitors may have better
name recognition, marketing and financial resources than we do; competilors with more financial. resources may therefore be able o improve
the quality of,-or expand, their gaming facilities in a'way that we may be unable fo match.

Lagalized ‘gaming is currently permitted in various forms throughout the United States. Certain staies have recently legalized, and other
slates are curently considering legalizing gaming. Our exnsung gaming facilities compete direclly with other gaming properties in the states
in which we operate. Qur existing casinos atiract a significant number of their customers from Houston, Texas; Mobile, Alabama! Kansas
City, Kansas; Southem Florida; Little Rock, Arkansas; and Denver, Colorado. Legalization of gaming in jurisdictions closer to these
geographic markets other than the |Ul’l5dlC!lOl'IS in which our, facilities are located would have a material adverse effect on our operating
resulls. Other jurisdictions, including:states'in close proximity to’ junsdlcuons where we currently have operations, have considered and may
consider legalizing casine gaming and other forms of competition. In addition, there is no limit on the number of gaming licenses that may be
granted in several of the markets in which we operate. As a rasult, new.gaming licénses could be awarded in these markets, which could
altow new gaming operalors to enter our markets that could have an adverse effact on our operating results.

We also compete with other forms of legalized gaming and entertainment 'such as online computer gambling, bingo, pull tab games,
card parlors, sporis books, "cruise-to-nowhere” operauons ‘pari-mutuel or telephonic bettmg on horse racing and dog racing, slate—sponsored
otteries, jai-alai, and, in the future, may compete with'gaming al other ¥enues: In addition, we' compete more generally with other forms of
entertainment for the discretionary spending of our customers.

Our continued success depends upon drawing customers from each of these geographic markets. We expect competition to increase as
new garming operators enter cur markets; exisling competitors expand their operations, gaming activities expand in existinig jurisdictions and
gaming is legalized in new jurisdictions. We cannot predict with any certainty the effécts of existing and future competition on Gur operating
resulis.
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We are subject to extensive regulation from gaming and other regulatory authorities that could adversely affect us.

Licensing requirements.  As owners and operators of gaming and pari-muluel wagering facifities, we are subject to extensive state
and local regulation: State and loca! authorities reguire us and our subsidiaries io demonstrate suitability to.abtain and retain various licenses
and require that we have régistrations, permits and approvals to conduct gaming operations. The regulatory authorities in the jUI‘ISdICtIOHS in
whiich we operaie have very broad discrfetion with regard to.their reguiation-of gaming operalors, and may for a broad vanety of reasons and in
accordance with applicable laws, rules and regulations, itmit; condition, suspend, fail to-renew,or revoke a license to conduct gaming
operations or prevent us from ownlng “the securities of any of our gaming subsidiaries, or prevent other persans from owning an interest in
us or doing business with us, We may also be deemied responsible for the acts and conduct of ‘our employees. Substantial fines or forfeiture
of.assets far viotations of gaming laws or regulatlons may be levied against us, our subsidiaries and ihe persons invoived, and some
regulatory authorities have the ability lo require us:to suspend our operations. The suspension of revocation of any. of alir licenses or our
operations or the levy on us or our subsidiaries of a substantial, fine; would have a material adverse effect on'our business.

Todale, we have demonsirated siitability 1o tbigin and have obtained all govemmeniat licenses, regisirations, permits and approvals
necessary for us fo operate our existing gammg facilities.-We cannot assure you that we will be able to retain these licenses, registrations,
permils and approvals or that we will be able to obtain’ any new ones:in order. to expand our business, or that our attempts to do so will be
timely. Like all gaming operators in the jurisdictions in which we operate, we must penodlcally apply to renew our gaming licenses and have
the sunabthty of cenain of our directors, officers and’employees approved. We cannot assure you that! we wnH be ableto obtain such renewals
or approvals.

In addition, regulatory authorities in certain }unsdlctrons must approve, in advance, any restnctlons on transfers of, agreements not to
encumber or pledges of equity securities issued by a cofporation that is registered as an mtem\ed\ary company with such state, or that holds
a gaming license. If these restrictions are not approved in advance, they will be invalid.

Compliance with other laws.  We are also subject 10 a variety of other federal, state and local laws, rulas, regulatiens and ordinances
that apply 16 non-gaming businesses, including zoning, environmental, construction and land-use laws and regulations govem:ng the
serving of alcoholic beverages. Under various iéderal, ‘state and local laws and’ regulations, an owner or operator of real property may be hetd
liable for the costs of removal or remadmtjon of certain hazardous or toxic substances or wastes Jocated onits property, regardlaess of whether
or nat the present owner or operator knows of or is: responmble for the presénce of such substances or wastes. We have not identified any
issues-associated with our properties that could reasonably be expected to have an adverse effect on us or the results of our operations.
However, several of our properties areilocated in-industrial. areas or were used for industrial purposes for many years.As a consequence, it is
pOSSIbIe that historical or neighboring activities have affected orie or more of our properties and that, as-a result, environmental issues could
arise in the future, the precise nature of which we cannot now predict. The toverage and attendant cempliance costs asscciated with these
laws. Tegulations and ordinances may résull i fulure additional costs.

Reguiations adopted by the Financial Crimés Enforcement Network of the U'S. Treasury Department require us to repori currency
transactions in excess of $10,000 gecurring within a gaming day, mcfudmg identificatiori of the pairon by name and sacial security number.
U.S. Treasury Depariment regulations alse require us to report certain suspicious actmty, including
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any transaction that exceeds $5,000 if we know, suspect or have reason-to believe that the transaction involves funds from illegal aciivity or is
designed o evade federal regulations or reporling requirements. Substantial penaliies can be imposed against us if we fafl to comply with
_these regulations.

Saveral of our riverboats must oomply with.U.5. Coast Guard’ requlrements as to boat design, on- board facilities, equipment, personnel
and safety and must hoid U, S. Coast Guard Certificates of Documentation and Inspectlon The U:S: Coast Guard requirements also set
limits on the aperation of the riverboats and mandate Ilcensmg of certain persennel involved with the operation of the riverboats. Loss of a
riverhoat's Certificate of Documentation and Inspecllon could: preclude its use'asa nverboal casino. The .8, Coast Guard has shifted
inspection duties'related to permanently moored casing vessels to the mdlvldual states Lou151ana and:Missour have elected to utilize the
sevices of the American Bureau of Shipping’ ("ABS"} to undertake the- inspections.-lowa has ¢lected to handle the'inspections through the
lowa Department of Natural Resources. The states will continue' the same inspection criteria as the U:S: Coast Guard in regard to annual
and five year inspeactions. Dependlng an the outcome of these inspections a vessel could become subject to dry-docking. for Inspection of its
"hull, which could result in & temporary loss of service.

We are required to have third parties perlodically inspect and certify-all of our casino barges for stabllity and single compartment flooding
integrity. Our casino barges and other fagilities must also meet local fire safety standards. We would incur additional costs if any of our
garmng;faclhhes were not in compliance with one or more of these reguiahons

Potential changes in legislation and regulation.of our.6perations.  From time.to time, legislétors and special interest groups have
proposed legislation that would expand, restrict of prevent gaming operations in the jurisdictions in whlch we opérate. In addition, from time
to time, certain anti-gaming groups have challenged constitutional amendments or legisiation that would limit our abifity to continue to
cperate in those jurisdictions in which thesa constitutional amendments. or !egaslanon have been adopted.

Taxation and fees. State and local’ authorities raise’a significant amount of revenue through taxes and fees on gaming activities. We
believa that the prospect of significant revenue'is one of the primary reasons that jurisdictions permit 1egahzed gaming: As a result, gaming
companies are typ:cally subject to significant taxes and fees i in addition to normal federal, state, Idcal and provincial income taxes, and such
taxes and fees are subject to mcrease al any time. We pay substantial taxes'and. feos with respact.to our operations, From tims to time,
federal, state, local and provtnmal legislators’ and 0fﬁCIa|5 have proposed changes in tax laws, or in the-administration of such laws, aﬁectmg
the gaming industry. Any material increase, or the adoption of additional taxes or fées, could have a material adverse effect on our future.
financial results.

Our business may be adversely affected by legislation prohibiting tobacca smoking.

Legislation in various forms to ban indoor tabacco smaking has recently been enacted of intraduced in many states and lacal
jurisdictions, including several of the jurisdictions in which-we operate. On January 1, 2008, a statewide smoking ban that includes casino
floors went into effect in Colorado. This smoking ban in Colorado has had, a negative impact on business volume at our Biack Hawk
properties.

If additional restrictions on smoking are enacted in jurisdictions in which we operate, we could experience a significant decrease in
gaming revenue and particularty, if such.restrictions are not applicable to all competitive facilities in that gaming market, our business coutd
be materially adversaly affected.
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Our substantial indebtedness could adversely affect our financial health and restrict our operations.

We have a significant amourt of indebledness. As of April 25, 2010, we had approxfmalely $1.2 billion of total debt outstanding.

Qur significant indebtedness could have important conseguences 1o our financial:health, such as:

limitireg our ability to use operating cash flow or abtain additignal finarcing to fund working capital, capital expenditures,
expansion and other important areas of our business because we mus! dedicate a sngnrﬁcant porhon of our cash flow 10 make
principal and interest payments on our indebtedness;

causing an event of default if we fail to satisfy the financial and restrictive covenanis contained:in the indenture and agreements
governing our senior secured credit facility, our 7% senior subordinated notes due 2014 and our other indebiedness, which
could result in all of our debt becoming immediately due and payable, could permit our secured lenders to foredose on the
assets securing our secured debt and have other adverse consequences, ary, of which,.if not curéd or waived, ¢ould-have a
materal adverse effect on us;

if the indebtedness under our 7% senior subordinated notes; aur sefiior secured creﬂiffacility, or our other indebtedness were
to be accelerated, there can be no assurance that our assets would be sufficient to repay such indebtedness ip ful);

placing us at a compatitive disadvantage to our competitors who aré ot as 'hig_h!y leveraged;

increasing our vuinerability to and limiting our ability to react to changing market conditions, changes in our.industry and
economic downturns or downtums in our business; and

our agreements goveming our indebtedness. among other things, require us to maintai_'n certain specified financial ratios and
to meet cenain financial tests. Our debt agreements also limit our ability to:

i barrow money;

il, make capital expenditures;

ii.  use assets as security in other transactions;
iv. make restricted payments or. restricted investments;
v, incur contingent obligations; and

vi. sell assets and enter into leases and transactions with affiliates.

A substantial portion of our outstanding debt bears interest at variable rates. We have-entered inlo interest rate protection agreements
expiring through fiscal 2014 with counterparty-banks with respect ta $420 million of our term loans Undet our senior secured credit facility. If
short-term interest rates rise, our interest cost will increase on the unhedged” pomon of our variable rate indebtedness, which wil adversely
affect our results of operations and avaitable cash,

) Any of the factors listedabove could have a material adverse effect on aur business, financial conditién and results of dperations. We
cannot assure you that our business will continue to generate sufficient cash flow, or that future-avaflable draws under our senior

513




Table of Contents

secured credil fadility will be sufficient, to enable us to meet our liquidity needs, including those needad to service our indebtedness.

Despite our significant indebtedness, we may slill be able'to incur significantly more debt. This could intensify the risks
described above.

The terms of the indenture and agreements governing our senior secured credit facility, our 7% senior subordinated notes and our other
indebtedness fimit, but do not prohibii, us of our subsidiaries from i incurring significant additional indebtedness in the fuiure.

As of April 25, 2010, we had the capacity to incur additional indebtedness, induding the ability to incuradditional indebtedness under ail
of our. lings of credit, of approximately 5109 million. Approximately $20 million of these lines of credit. were used to support letters of credit.
The capacily under our sénior secured credit faility intreased 1o approxamately $148 million on June 8, 2010; taking into account the
Rainbow Casinc’ acqu:suﬂon which occurred on June 8, 2610, and:a reduction af our leltef of credits to $11 million. Our capacity to issue
additional indebtedness is subject io the limitations 1mposed by the covenams in our senior secured credit facility and the indenture
goveming our 7% senior subordinated notes. The mdenture governing our 7% senior subordinated notes and our senior secured credil
facmty contain fi nanmal and other, restrictive cavenants,’ but will not fuily prohlbn us! from:incurring additional debt. If new debt is-added to our
curfent leval'of indebtedness, the refated risks that we.now face.could intensify.

We may not be'able to renew or extend our senfor secured credit facility or enter Into a new.credit facility in these markets; I
additioh, our abllity to renew or-extend our senlor secured credit facllity or to enter.Into a new credit-facility may be impalred
further if market conditions worsen. If wa arg able to renew or extend our senior secured credit facility, it may be on terms
substantially less favorable than the current senior: secured credit faclllty We may face similar risks with respect to our
outstanding bonds.

Disruptions in the global markets - have led to a scarcity of credit, lighter.Jending standards and higher interest rates on consumer and
business loans. On February 17, 2010, in order to allow us 10 issue senlor unsecured notes and to temporarily modify the reverage ratio and
interest coverage ratio to provude for greater ﬂex1bmly through April 30, 2012, we entered into an amendment to our $1.35 billion senior
.secured credit facility, which, among other things, reduced the capacﬂy of the revolving line of credit by $100 million to $375 million and
increased the interest rate of both the revolving fine of credit and term loan’ porhons to UIBOR+3.00% with a LIBOR floor of 2. 00%. As of
April 25, 2010, we fad approximatety $817 million in-term loans and-approximately. $21 million drawn on the revolving line of cradit. The
availability under our revolving line of credit as of April 25, 201 D.was approximately $109 million, after cons;deratron of. apprommately
$20 million in outstanding letters of credit. The capacily under our senior.secured credit tacility increased to approximately $148° million on
June 8; 2010, taking into account the Raintow Casino acquisition, whmh'occurred on June 8, 2010, and a reduction of our letter of credits to
$11 million. Qur ability to renew or extend our existing sedior secured credit fauhty orF to enter into a new credit facility to replaca the existing
senior secured credit facility could be tmpalred it market conditions worsen.
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In the current-environment, lenders may seek more restrictive lending provisions and higher interest rates that may reduce our
borrowing capacity and increase our costs. We can make no.assurances 'that we will be able to enler.into a new credit facility or renew or
extend our existing senior secured credit facility, or whether. any.such credit facility will e available.under acceptabie terms, Failure to obtain
sufficient financing or ﬁnancmg on acceplable terms would. constrain our ability to operate our business and to continue our development and
expansion projects. Any of these circumstances could have a material adverse effect on our business, financial condition and resulls of
operations.

Until recently, the bond market, and particularly the market for casino bonds, had deteriorated significantly over the prior 18 months. As
such, cutstanding bonds generally offer vields to. rnatunty thal are significantly higher.than the yields offered atissuance. On May 12, 2004,
‘we issued $500 million of 7% senior subordinated notes due in 2014. If the bond market does net further recover prior to the matunty of
thesé bonds, we may be forced lo refinance some or. all of its debt on aterially worse terms than we fave cumently. Althouglt' it is several
years before these. unsecured noles mature, our cash flow from operations is unlikety to be sufficient to retire all of such bonds at or prior to
their maturity. Failure o obtain new debt on favorable ar reasonable tarms to replace existing debt could affect our liquidity and the valug of
our other securities, intuding our common stock.

We may not be able to successfully expand to new locations or recover our investment in new properties which wauld adversely
affect our aperations and available resources. -

We regularty evaluate opportunities for growth.through development of gaming operations in ‘existing or new markets, through acquiring
or.managing other gaming enterlainment facilities or through rcdevelopmg our existing facilities. The exparision of our operations, whether
[hrough acquisitions, development, management contracts or internal growth, could divert managemems attention and could also cause us
ta incur substaniial costs; rndud:ng legal, professional:and consulhng fees. To the extent that we elect to puirsue any-new gamlng acquisition,

‘management or development opportunity, our ability to benefit from fur investment will depend on many factars, including?

. our ability to successfully identify attractive acquisition and development opponunitiegz

. our abilily to successfully operate any developed, managed or acquired properties;

. our ability to atract and retain competent management and employees for.the naw locations;

. our ability to secure required federal, state and local licenses, permats and approvals, which in some jurisdictions are limited in

number and subject to intense competition; and

the availability of adequate {financing on acceptahle terms:

Many of these factors are beyond our control. There have been significant disruptions in the global capital ‘markats that have advarsely
impacted the ability of barrowers to access capuai Many analysts are predictmg that these’ dlsruptlons may continue for the foreseeable
future. Accordingly, it is I:kely that we are dependenl on free cash flow from operations : and remaining borrowing capacity undér our senior
secured credit facility to implement our near-term expansion planc; and fund our ‘planned capital expenditures. As a result of these and pther
considerations, we cannot be sure that we will be able to recover our investments in any new gaming deVeIopment of management
opportunities or acqutired facilifies, or successfully expand to addmonai locations.
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We may experience construction delays during our expansion or development projects that could adversely affect our
operations. i

From time to time we may commence construction projects at our properties. We also evaluata ather expansion opporiunities as they
become available and we may in the fulure engage in addilional consiniction-projects. The anlicipated cosls and consiruclion periods are
based upon budgets, conceptual design documents and construction schedule estimates prepared by us in consultation with our architects
and contractors. Construction projects entail significant risks, which ca‘n_supstantlaﬁy increase costs ar delay completion of a project. Such
risks include shortages of materials ar skilled labor, unforeseen engineering, environmental or geological problems, work stoppages,
weather interference and unanticipated costincraasas. Most of these factors are beyond our cantrol. In addition, difficulties or delays in
obtaining any of the requisite licenses, permits ar authorizations from regulatory authorities can'increase the cost or delay the completion of
an.expansion or davelopmant. Significait budgst overruns or delays With respact to expansion and development projects couid adversely
affect our results of operations.

If our key personnel leave us, our business could be adversely affected.

Our continued success will depend among other thmgs on;the efforts and skills of a few key execulive officers and the experience of
our property managers. Our ability to retain key personnel is’ affec!ed by lhe competitivenass of our compensation packages and the other
terms.and conditions of employment, our continued abmty to: compete, effectrvely against other gaming companies and our growth prespects.
The loss of the services of any of these key individuals could have:a material adverse effect on aurbusiness, ‘finandial condition-and results
of operations. We do not maintain "key man” life insurance for any of our ernployees

'We are controlled by the Goldstein Group and its detisions may differ from those that may. be made by other stockholders,

The Geldstein Group collectively owns and controls approximately 50.1% of our common stock as of May 14, 2010, 39.2% (or 38.0% if
the underwriters' overallotment option is exercised in flly on a pro forma basis after giving effect to this offering, and has entered inlo an
Agreement ‘dated as of April 30, 2010 {the, "Agreement"), refated ta the ownership of such-common siock. The Agreement includes, but is
nat limited to an agreement by the parties to (i) coordinate their efforts with each other with respect to their ownership of our securities and
ensure the interasts of the Goldstein Group are appropriataly considered by our board of directors, {ii} notify the other parties of any purchase
or sale of our secuiities and {jii) jointly approve anyfiling with the: Securities and Exchange Commission, press release or stockholder
comimunication by a party. :

The Gaoldstein Group has the power to control the election of our board of directars and the cutcome of the. vole on substaniially all other
matters, including amendment of our certificate of incorporation, amendment of our by-aws’ and sighificant corporate iransactions, such as
the approval of a merger or other, transactions'involving a sale of the Company. Such conirdl may have the effect of discouraging iransactions
involving an actual or potential change of control, which in turm could have a material adverse effect on the market price of our common stock
or pravént our stockholders from realizing a premium over the market price for their shares of common stock. See "Risk Factors—Risks
Reiated to this Offering and Our Common Stock—Our cemf cate of incorporation, as amended, contains provisions that could delay and
discourage takeover attempts that stockholders consider favarable.” The Interests of the Goldstein Group may differ from those-of our other
stockholders
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We have a history of fluctuations in our operating income (tosses).from continuing operations, and we may incur additional
operating losses from'continuing operations in the future. Our operating results could fluctuate significantly on a periodic
basis,

We sustained a net {loss} from continuing operations of $(1.5) million in fiscal 2010 and eamed net income from continuing operalions
of $61.2 million in fiscal 2009. Companies with fluctuations i income (loss) from contifiting operations eften find it more challenging to
raise capltal to finance improvements in their businesses and to undertake other activities that return value:to their stockholders. In addition,
.compamcs with operating.results that fluctuate sagnlﬁcantly ona quarterly or-annual basis’ expenence increased volatility in their stock prices
in-addition to difficulties in- raismg capnal We canfiot assure you'thal we will not have fluctuations i in-our income (Iosses) from:continuing
operations in ihe fulure, and:should that occur, that we would not suffer adverse’ consequences to our business as a result, which could
decrease the value of our commen stock.

Inclement weather and other conditions could seriously disrupt our business and have a'material, adverse effect on our.
financial condition and results of operations.

-The operations of our facilities are subject to disruptions or reduced patronage as a result of severe weather conditions, natural disasters
and olher casualties. Becausa many of our gaming operations are loéated on or-adjacent.to. bodies of water, these facilities 2 are subject lo risks
in addition to those associated with other - casinos, including loss of service-due to-casually, forces of nature metharical faiture, extended or
extraordmary mainténance, flood, hurricane or other severe “weather. conditions, .and other disasters, such as the recent oil splll in the Gulf of
Mexico. Ins addition, severe weather such-as high ‘winds: and blizzards occasionally- limits access to our land-based facflities in Colorado, We
cannot be sure that the proceeds from any future insurance daim will be sufficient 1o compensate us.if one or mare-of our casinas experience
a closure

Reductions in discretionary consumer spending could have a material adverse effect on our business.

Our business has been and may continue to be adversely affected by the economic recession currently being experienced in the United
.States, as we are highly dépendent on discretionary spending by our patrons. Changes in diserelionary consumer spending or consumer
'preferences broughi about by factors such as increased unemploymént, &gnrﬁcan{ increases in energy prices, perceived or actual
deteroration in general economic condiions, the current housing market ciisis, bank failures and the potential for additional bank {ailures,
percewed or actual decline in disposable consumer income: and wealth, 1he current globa! econormc recession and changes in consumer
confidence in the economy may continue io reduce cuslomer demand for 'the Ieistre acttvmes we offer and may advarsely affect our revenues
and operating cash flow. We are not able ‘o predict the 1ength or severity of the current economlc mrcumstances

The market price of our commen stock may ﬂuctua_te significantly.

The market price of our comman stock has historically been volatile and may continue to fluctuate substantially due to a number of
factors, including actual or anticipated changes in our results of operatlons the announcement of S|gnrr icant transactions or other agreements
by our competitors, conditions or trends in our industry or other enterainment industries with WhICh we compete, general economic
conditions induding those affecting our customers' discrationary spending, changes in the cast of air trave! or the cast of gasoline, changes in
thé gaming markets in which we operate:and changes in the {rading value of our.common stock. The stock market in general, as well as
stocks in the gaming sector, has been subject'to significant valatility and extréme. price fluctuations that have sometimes been unrelated or
disproportionate te individual companies’ operating performances. Broad market or industry factors may harm the market price-of our
common stock, regardless of our operating performance.
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Work stoppages, organizing drives and other labor problems could negatively impact our future |5_'roﬁts.

Some of our employees are currently represented by a-labor union or have begun organizing a drive for labor union representation.
Labor unions are making a concerted effort ta recruit more employees in: the gaming.industry. In addition, organized laber may benefit from
new Ieglslauon or legal interpretations by thé cumrent presidential administration: We cannot:provide any assurance that we will not
experience additional or more successful union.activity in the future:

Additionally, lengthy strikes or other work stoppages at any of our casino properties or construction projects could have an adverse effect
on our business and result of operations.

We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact our financial
condition.

From time to lime, we are defendants in various lawsuits and gaming regulatory proceedings relating to matters incidental to our
Jbusiness. As with all litigation, no assurance can be prowded asto the outcome of these matters and, in general, litigation can be expensive
and time consuming. We may not be successful in-the defense or prosecution of our cument or future legal proceadings, which could result in
settlements or damages that could significantty impact our business, ﬁnancnal condition’ and results of operatlons

Qur insurance coverage may not be adequate to cover all poss:ble losses that our. propemes could suffer. In_ addmon our
insurance costs may increase and we may not be able to obtain the same |nsurance coverage in the future.

We may suffer damage {o olr property caused by a casualty loss: (such as fire, natural disasters, acts of war or terrorism), that could
severeiy disrupt cur business or subject us to tlaiins by third' pariies who are. injured or harmed. Altiough we maintain i |nsurance customary
in Qur industry, {including property, casualty, terrorism and business' interruplion, |nsurance) thatinsurance may nat be adequate or available
to cover all the risks to which our business and assets may be subjecl The'lack of sufficient insurance for these “types of a¢ts could expose us
to heavy losses if any damagas occur, directly or indirectly; that could have a S|gmr cant adverse:impact on:our operations.

‘We renew our insurance policies on an annual basis. The cost of coverage'may hecome so high that we may need.to further reduce our
policy limits or agree to certain exdusaons from.our’ coverage. Among other factars, it is possnbie that regional political tensions, homeland
‘security concerms, other catastrophic events or any change inigoveriment legistation governing insurance coverage for acts of terrorism could
materially adversely affect avallable insurance coverage and resultin increased premiums on avaﬂabie coverage {which may cause us to
elect to reduce our policy- [muls) additional exclusions from coverage or higher. deductibles. Among other potential future adverse changes, in
the fulure we may elect to not, or may not be able to, abtain any coverage for losses due to acts of terrorism.

The concentration and evolution of the siot machine manufacturing industry could impose additionat costs on us.

A large majority of our revenues are attributable to slot machines at our casinos: It is important, for competitive reasons, we offer the
most popular and up-to-date slot machines, with the latest technology to our customers.
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n recent years, slot machine manufacturers have frequenﬂy refused o sell slot machines featuring the most popular games, instead
requiring participating lease arrangements. Generally a partjcnpalmg lease is substantially more expensive over the long-term than the cost
to purc_:hase a new.slot machine.

For competitive reasons, we may be forced to purchase new slot machines, slot machine systerns, or enter into pariicipating lease
arrangements that.are more expensive than our-current costs associated with the continued operation of our existing slot machines. If the
newer slot machines do not'result in sufficient mcremental revenues io ofiset the lncreased |nveslmem and participating lease costs, it could
adversely affect our profitability.

Risks Related to this Offering and Our.Common Stock
The market price of our common stock may be volatile, which could cause the value of your Investment to decline.

The market price of our common stock has expenenced and may contmue to experience, significant volatility. Numerous factors,
including many over which we have no control, may have a 5|gmrcant Impact on the market price of our common stock. These risks include

those described or referred to in this "Risk Factors™ section and in'the other documants incorporated by réfefence in the accompanying
prospectus as well as, among other things:

. our operating and financial performance and prospects,

. our ability to repay our debt;

. our access to financial and capital markets to refinance our debt or replace our existing senior secured credit and receivables-
backed fadilities;

investor perceptions of us and the industry and markets i which we operate,; ’
. aur dividend palicy;
. fulure sales of equily or equityrelaled securilies;
changes in eamings estimates or buy/sell recommendations by analysts; and
. general financial, domestic, international. economic and other market conditions.

tn addition, the stock market in recerit years 'has. exparienced exirema price and trading volume fluciuations thal often have been
unredated or disproportionate o the operating performance of individgal companies. These:broad markel fluctuations may adversely affect the
price of our common stock, regardless of our operating performance.

Our common stock is an equity security and is sub'ordinéte. to our ex'l:sting and future indebtedness.

Our common stock i an equity interest. This means our common stock will rank junior to all of our indebtedness and to other non-
equity cfaims on us and our assets available to satlsfy clainis on us, |nciud|ng claims'in a bankruptey or similar proceeding. Future
indebtedness may restrict payment of dividends on our common stock.

Additionally, unlike indebtedness, where principal and interest cusmmanly are payable on sper:lﬁed due dates, in the case of common
stack, dividends are payable only whén and if declared by our board of directors or a duly authorized committee of the board. Further, our
comman stock places no restrictions on our busuness or operalions or on our abmty ta inctr indebtedness or engage’ |n any transaclions,

subject only to tha voting rights available to stockhaiders generally.

519




Table of Contents

There may be future sales or other dilution of our equity, which may adversely affect the market price of our common stock.

There may be future sales or other.dlution of our equity, which may adversely affect tha market price df our common stock. The market
price of dur common stock could decline as a result of sales of a large number of common stock or similar securities in the market after this
offering or the perception that such-sales could occur.

The price certain investors are willing to pay for our common stock and the trading market for such securities may be
diminished because of gaming laws and regulations and ewnership limitations in our certificate of incorporation.

. Qur certificate of incorporation, as'amended, provides.that no person may become the beneficial owner of more than 5% of any class or
sefies of issued and aulstanding common stock, class B common stock, preferred.stack, or any other class or sefies of stock of Isle of Capri’
Casinos; Inc. except in accordance with the applicable gaming regulation'laws and rules and 10 the satlsfactlon of 1he appllcable gaming
regulatory authofities. These, gaming regulatory authorities are granted extensive author:ty to conduct; background lnvesngatlons ‘and
determine the suitability and eligibility of persons or enlltles o own or control these securities. Also, any transfers of more than 5% of such
equ:ty secunt:es in viclation of the gaming regulations will be void.

These regulations and the ownership limitation in our certificate of incorporation,.may adversely . affect the demand for, and,.
consequently, the pnce of, our common stock, which.means that you may, not be able lo obtain the maximum value for your shares of our
common stock upon resale.

Our certificate of incorporation, as’amended, contains provisions that could delay and discourage takeover atternpts that
stockholders may consider favorable.

... Certain provisions that will be added by the proposed amencments to-our. certificate of i incorporation, as amaended, may make it more
-difficult’or prevent a third party from acquiring conirol of us, induding:

we may not, until the Supermajority Expiration Time, without the ?fﬁmative vote of the hoiders of at least 662/3% of the
Company's voling power, vating as a single class, authorize, adop! or approve cerlain exiraordinary comporate transactions; and

the classification of our board of directors and staggered three-year terms of service for each class of directors.

These provisions may make mergers, acquisitions, tender offers, the removal of management and certain other transactions-more
difficult or more costly and could discourage or limit stockholder partlapahon in-such types of transactions, whether ér fot such trarisactions
are-favbred by the stockholders. The provisiohs also could limit the price that investors: mlghl be willing to pay in the futire for shares of cur-
common stock. Further, the existence of these anti-takeover measures may cause potential bldders to look elsewhere, rather thar initiating
acquisition discussions with us. Any of these factors could reduce the price.of our.common stock.
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USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately $ millien from the sale of our common stock in ihis offering, after
deducting the underwriting discounts and commissions and offering expenses payable by us. If the underwriters exercise: their option to
purchase additional shares in full, we estimate that we will receive net proceeds of approximately $ million, after deductmg the
:underwriting discounts and commissions and oﬁenng expenses payable by us.

We intend:to.use a portion of the net’ proceeds from this offering to temporarily repay barrowings oulsianding under our revalving.line of
credit, of whichi $80 millibr.was incuired to fund the purchase of the Ralnbow Casino in Vigksburg, Mississippi. See "Summary—Recent
Developmentq for a more detailed descrlphon of the acqunsmon On June 25, 2010, we had- total borrowings of $101.5 million outstanding
under our revolving line of credit. Under our. senior secured credit. facnhty, we are perrmtled 1o barrow under a revolving line of credit in an
aggregate principal amount up ‘o $375 million. The revolving line of credit tem'!mates on July 26, 2012. Under the terms of the revol\nng line
of credit, wa may siect an'interest rate equat fo either (i) LIBOR plus:3.00%, with a LIBOR floor of 2 00%, or (i) a base raté, The base rale of
our revolving line of cred is equal to 2.00% plus the'higher of (x) the'reference rate, (y) the rate whictr-is 0.50% in excess of the federal funds
effecllve fate, and {z) the adjusted LIBOR for a one-month mterest period plus 1% On June 25, 2010, the approximate interest rates for the
LIBOR loans and for the base rate loans were' 5% and 5:25%, respectively. Any amounts. that we repay iinder our revolving line of credit may
be rebarrowed, 5ub|ect o ouslomary oondmons We intend to-use-a portion of the: net proceeds to pay Greenhlll & Co., LLC for certain
financial advisary senm;es performed prior, to this offering See’ "Underwmmg We also intend to use-the remaining proceeds from this
offaring for general corporale purposes.

Cradit Suisse AG, Cayman Islands Branch {fermery.known as Credlt Suisse, Cayman Islands Branch), an affiliate of Credit Suisse
Securities (USA) LLC, isthe administrative agent, lssumg bank and swmg -line lender, Credlt Suusse Securities (USA) LLC'is the lead
arranger‘and bookrunner, Deutsche Bank Securities Inc. is a co-syndication agent, Wells Fargo Bank N.A,,-an affiiate of Wells Fargo
Securities, LLC, is a co-documentation agenit, and afilliates of Deutsche. Bank Securities Inc., Credlt Suisse Securities (USA) LLC and Wells
Fargo-Seciirities; LLC are landers tindar our semior sécured oradit-facility.- Because: ‘same of the net proceeds from this offering will be applied
{o repay borowings Under ouf senior sectired cradit facility,-affiliates.of Deutsche Bank Securities-Inc., Credit Suisse Securities (USA) LLC
and Wells Fargo Securities, LLC will receive a portion of those net proceeds through the repayment of thase borrowings.
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CAPITALIZATION

The following table sets forth, as of April 25, 2010, our capitalization on:

. an aclual basis;
. apro forma basis. giving effect to our acquisition of the Rainbow casino; and
. apro fonna as adjusted basis, glwng further effact to the issuance of the shares of common stock in this offenng, after’

deduc!mg the underwmtng discounts and commissions and offering expenses payable by us. The information’set forth below
assumes the.underwriters do not exercise their over-allotment aption.

You should read this iable in conjunction with-*Seléctéd Consolidated Financial Information,” our consolidated financial statements and
related notes'therelo that are incorporated by reference.in the accompanying prospectus. Our report'on Form 8:K/A, filed on June 25, 2010,
which is incorporated by reference into the accompanying prospectus, contains historical financial staternents of Rainbow Casino-Vicksburg
Partnership,:L.P. and our pro forma financial statements giving effect to our acquisition of Rainbow Casino,

At Apefi 25, 2010
Pro Forma As
Actual Pré Forma Ad]usted

{doltars in mlrlions)
Ld—-ﬁtﬁ-&wﬁ-$.—_-—~—m& 681" $__ .._.._73 7..,__‘ —.$ ‘

Tt gy e oy eyt
Cash and Ccash pquivalenis? =7 A TFe B G

Senior Secured Credit Faciliﬁes

Eluily: 2007:Credii Facility 1~ _* % = 2= TR o e oA T Bl e e L3 qdr L o e B
"Revolving fine of credit, explres July 26, 2'012 inlercsi payable at

least quarterly at sither LIBOR with a 2.0% floor and/or prime

plus 3 margin § 215 % 1015 §

Vanabla rate’ term loans matuni November 25 2013 pnncupa! $ 5. :\f‘ .
H and inlerest. payments dué piartery at éilhr:r i8¢ B
"-’ L pnme plugia §d margin 2 IR A 2y i Y
Semor Subordinatad Nates: '
.+ 1% Senior. Subordmated No '“':“ es Y ikt
‘5 x March__iand Septemberj v Ea
‘Other - 4.8
ST RAER RO CLe0e T n 7
Less current maturitié‘s 8.8
k. Longtermdebt, 7, 5 TR i .,fff.i. ”f'g? B il e, ST -.9?2-_::5 1202085 5 s 5]

Stockholders' ' equity:
]':Preferred stock SO 01 p
" izigsued Ny P ] B B
Common stock,. $0. 01 par value 45 DUU 000 shares authonzed
36,771,730 shares issued, 32,445,488 shares outstanding
{(actuat and pro forma); shares authorized, shares
issued, shares outstanding (pro forma as. ad;usted)
<C!ass B eommen: stcck‘so Ol:par value: 3,000 0068°3h shares

A authorized; fione issued - Sae o ?‘fl_f”"ﬁ»' e

Additional pa&d-m c:apﬂal 201 5 201.5

ERctained sarmingss « . éni* 2%~ R S o B8 g T 208 By i ia
Accumuiated ather comprehensive income {loss}) 8.1 (8. 1)
‘ T T RTS8 T 200 e 7 o)
Treasury-stock, 4,326,242 shares {52. 1) (52. 1)

T O1] SIOCKNOIO TS, BAUINY o & LBy e oo Sovn e B ey AN D £ 2400F o o o 0}

Total capitalization $1,4323 § 15121 §
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock has been listed for trading on the Nasdaq Stock Market {the "N'asdaq"} under the symbol "ISLE" since October-1,
1998. The following table:sets forth an a per share basis the high and low closing sales prices for consolidated trading in our common stock

as reported on the Nasdagq,.

Price Range ot

Common Stock
— e e—- ; R quh _ _Low )
Fiscal.Year Ended April 26,2009~ 7 " " . "o G A T e WA e ]|
First Quarter. _ ; $ T.'45 $ 4.20
Second QUANET ™ « o2 * 0 % i o dr A DT i e G B e e b e 4 Q08 . o 357 |
Thlrd Quarter. . '5.29 2.37

Fourth Quaner.~_ +— v o~ g T e mg e R W an o G 00274 en 12,6313
Fiscal Year Ended April 25, 2010 B

EIrStQuaner.  ~o o o g ST Ty T4 “A3.78, 87 81654
Second - Quarter to ] 12.25 9.75
Third CRamers T T R rr R T AT Y S i
Foiirth Quarter . 11.81 7.28
Fiscal YearLEnding April 24 2011~ 3.”’«--‘ , : : N T A
First Quarter {throigh Jine 25, 2010) = % 1241 S 9.2

On June 25, 2010, the closing price of our common stack on the Nasdaq was $12.41 per share.

We have never declared or paid any dl\ndends wilh respect 1o our comman slock-and the current policy of our board of directors is 1o
ratain earnings to provide for.the growth of Gur company In addition, our senior secured credit facility and the indenture’goveming our senior
subordinated 7% notes fimit our ablhty 1o pay dividends. Consequently, no cash dividends are:.expected to be paid on our common stockin
the foreseaable fulure..Further, thera can be no assurance that our.current and proposed operatlons ‘would generates the funds needed to
‘declare a cash dividénd of that we would have legally avallablc funds to pay dividends. In addition, we may fund part of dur operatmns in the
future from indebtedness, the terms of which may further prohibit of restrict the payment of cash dividends. If 2 holder of common stock is
disqualified by the regulatory authorities from owning such shares, such holder wil riot be permitied to receive any dividends with respect to

such stock.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

You should read the following selected financial data together with our consolidated financial statements incorporated by referénce into
the accompanying prospectus.

‘We derived the statement of operations and\_ot_herﬁdqta_‘f_or-our-ﬁscal years ended April 25, 2010, April: 26, 2009 and April 27, 2008-and
the balarice sheet data as of April 25, 2010 and April 26, 2009 from our audited consolidated financial statements incarporated by reference
inta the accompanying prospecius.

We derived the statement of operations and other data for our-fiscal years ended April 29, 2007 ang April- 30, 2006 and.the balance sheet
data as of Apri) 27, 2008, Aprit 29, 2007 and April 30, 2006 from our-audited consolidated financial statements tha! are not incorporated by
reference into the'accompanying prospectus.

We denived the operatihg data from our non-financial books and recards, not from our consalidated financial statements.
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— Fiscal Year Ended (1)
Aprit 25, Aprit26, Aprib27, April 29,  April 30,
-2010 2009~ 2008 2007 2006
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‘“ %”” 2 “‘&A 191?’4""* 130363.3,_;1 2923__,_1 S189743 ISR
 {191.6) (195 s; (zoo 9; (214 1) (200.1)

3 P A ) g T n .
”“*"‘*“ﬁ“ﬁ’éiﬂ TR e SR

'Operating expenses

T ST =
Casitnhs o dge s d paaitia  WSTNG b e 158 B 1516 e B L S154.2%. "% 145 55]
Garning taxes - s .. 2622 269.9; :285.4 213 7 213 9
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and_ lncludmg noncummflmg interést 102 3 (53 ?) (15 8) . ...A434
RS O N TR N % TR
_slricome tax banefit {provision).. T e A i B R ,.____(41 1y x5 20 9 iy ”* 0. 8; ;-
Incame (loss) from continuing operalions including
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- Fiscal Year Ended [1}
April 25, April 26, April 27, April 29,  April 30,

. 2010 2009 2008 2007 2008
(dollars in mlilmns axcopt per; shara dam)
‘Statement of Oparations Data ¢ lconﬂmmd! R T B A e TR Y EAN
tncome (loss) per common share attributable to common-
T T &n-‘}"‘““' AR T RPN e I S LS. |
's (0 05] $. 0 951._.,5..._ (.2‘5.)?5 (Q 51} 5, .. 088
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Capital ax expendnures

- (31.0).8 2T

(104 )55 (157 2);5‘ 755, §4a1193.55] s......649 :
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5 (30245 _(1973).8_ (1764 4)

f‘%‘exn . ,'v,"‘_--‘ ‘;\' _L-.-%ﬂ}‘_ PRI ;¢c " .,', :
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Stockholders', ec equnty.,___,.,.,_._ PR LS og JS_.,_ZdO 2_5__.'228‘4 S 188.0, 3572 281/87 5 5,280,273
Operating Data: e e
.Number 0§ SOt machines.. .. . ramd v ST 214 579;__.._15 373_._‘_415 < S P e EL V- L=
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(1 Our fiscal year ended April 30, 2006 includes 53 weaks while all other fiscal years include 52 weeks. The results refiect |_ucaya, Blue
Chip, Coventry.. Bossier City and owr farmer, Vicksburg property {which was sold in July. 2006) as disconlinued operations. Wae opened naw
.easino operations’in Pomparo, Florida and Waterlgo, lowa in April 2007 and June' 2007, respectively. We acquired our casing operations
in Caruthersville, Missouri in June 2007.. b
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MANAGEMENT
Executive Officers

Wae have provided below cerlain.information about our executive officers.

Age . Position
h irman Qj the Board’ and 2
8 {Chiat Executive Officet’ -
52 " President and Chief
) Operatmg Officer
T?f?ﬁ ’«‘QSenlor,Vice Presudent ang,
) m;_%{’ "3 Chiel Finangial Oficars. 3
-40. Senlor Vlc_g President,
‘General Counsel and
L Secretary )
TR T e ’*21456 SiSenior, \fce Pre:;;dm > ;:'
: 7 e BN et <o ¢ i chiel Development OficerLy
Efic Hausler o 41 Sénior Vice President,
Slrategic Inftiatives ..
Senior-Vice Presldem and. T
. »Chref Infon'nalmn Ofiicer, _f
) Semm' Vlce President, Isle
Operatmns
,;%SS%T:WSemor(Vme Prasident,: Ladﬁ
W O Jn“ ?M ”LuckOperahons LIRS
R. Ronaid Burgess T ' ) 66 Senior Vice President of
Human:Resources
43T ~Senior Vice" Presudent o7 %

Ueanne—Mane Wilking ™3 %

4
_,‘w.

FH- "’.L - 3 i

Amold L, Block )

Roger W Deaton

“ »
e "r

D‘Douglas Burkhaner R T

e I R Pei e """“"“‘*‘ Ay 3T MAKeting Py
Donn R. Muchell i 42 Senior Vice Pre5|den1 of UK
Operations

James B. Perry has been a direcior since July 2007 and was named Chairman of the Board in August 2003. Since March 2008, he
has served as our Chief Executive Officer. Prior to being named Chairman Mr, Pcn‘y was Execulive Vice' Chairman from March 2008 to
August 2009 and Vice Chalrman from July 2007 to March 2008, Mr. Perry served as a Class ili Director on the board of Trump
Entertainment Resorts, inc. from May 2006 untit July, 2007, From July 2065 to July 2007, Mr. Perry served as Chief Execulive Officer and
President of Trump Entertalnmenl Resort, Inc. MF. Perry.was Presrdent of Argosy Gammg Company from April 1937 through July 2002 and
Chief Executive Officer of ‘Argosy Gamtng Company from Apnl 1997 through May'2003.-Mr. Perry also served as a member of thé Board of
Directors of Argosy Gamirg Company from 2000:{o July 2005.

Virginia M. McDowell has been our President and Chief Operating Officer since July 2007. From October 2005 to July 2007,
Ms. McDowell served as Executive Vice President and Chief Information Officer at Trump Entertainment:Resorts, Inc, From 1997 through
October 2005, Ms. McDowell served.in a-variety of posmons at Argosy, Gaming Company, including Vice PreSIdent of Sales and Markeung.
and Senior Vice President of Operations. Prior 1o working al Argosy, Ms. McDowel served as the East Coast General Manager fof Casing
Data Systerns and held management positions at a number of Atlantic City gaming properties beg:nnlng in 1981,

Dale R. Black has been our Senior Vice President and Chief Financial Officer since December 2007. From November 2005 to
December 2007, he sarved as Executive Vice
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President—Chief Financial Officer of Trump Entertainment Resorts, Inc.-From April 1993 through October 2005, Mr. Black worked at Argosy
Gaming Company in Alton, lllinols, becoming Chief Financial Officer in 1998 after Serving as Vice President and Corporate Controller. Prior
la joining Argosy, he spent seven years in the audit practice of Arthur Andersen.

Edmund L. Quatmann, Jr. has been our Senfor Vice President, General' Counsel and Secretary since July 2008. Prior to joining us,
Mr. Quatrmann was the Senior Vice President and Generat Counsel of iPCS, inc., av\nreless teletommunications company based in
Schaurnburg, lllinais,-where he was employed from November 2004 to June 2008, Prior:to that; Mr. Quatmann practiced law in the
corporate and securities groups of Mayer Brown LLP (October 1998 to November 2004) afid Bryan Cave LLP (September 1396 to October
1998).

‘Paul B. Keller has been our Senior Vice Presldent and Chief Development Officer since May 2008. From September 2007 to May
2008, Mr. Keller was a copsullant for us. Mr. Kelier served as’ Executive Vice F’re5|dent of Design and Construction for Trump Entertainment
Resorts, Inc: from October 2005.t0 July 2007. From Seplember 1993 to October 2006, he served as Vice President of Besign and
Canstruclion for Argosy Gaming Company.

Eric Hausler has been our Senior Vice President, Strategic Initiatives since September 2009. Mr, Hausler served as Senior Vice
President of Development for Frump Entertainment Resorts, Inc. from, October 2006 to August 2009. From August 2005 to September 2006,
Mr. Hausler served as a- Managmg Director in Fixed Income, Research, coveqing | the gaming, lodging ‘and lsisure industries for Bear
_Sleams 8 Co. Inc., and as a Vice President in Equ:ty Résearch from December 1999 to July 2002 From October 2003 to August 2005,

Mr. Hausler served as the Senior Equ:ty Analyst covering the gaming ingustry for Susquehanna Fma ncial Group. From July 2002 to
September 2003 Mr, Hausler served as an Associate Analyst in Equity Research covering the gaming and lodging' industries for Deutsche
Bank Securities, From December 1995 to Novemnber 1999, Mr. Hausier served. as the:Governmental and Community Relations
Coordinator for the New Jersey Casino Conirol Commission, among other positions.

Jeanne-Marie Wilkins has been our Senior Vice President and Chief Information Officer since April 2008. Prior to that, she was a
cénsultant to the Company from:September 2007 until April- 2008. Ms. Wilkins previously served as Vice PreSIdeni of Business Strategy for
. Trump Entertainment Re3orts, Inc. from October. 2005 to July 2007. From May:2002 lhruugh September 2005, she served as the business
strategy leader for Ar905y Gaming Company She began her gaming career workmg for Bally Technolagies ffk/a Bally Gamrng and.Sysléms
as'a consultant from March 1996 to March 1908, She served as a Reglonal Manager for Bally Technologies from March 1998 to May 2002 in
state regulated, tribal and internaticnal gaming jurisdictions.

Arnold L. Block has been‘our Senior Vice President, Isle Operations since December 2008. Prior to that, Mr. Block sarved as Senior
Vice President and General Manager of the Harrah's, St. Louls property from Octobrer 2005 to  January 2008. From Juiy 1993 to Oclober
2005, Mr. Block worked in a variety of readershlp capacities for Argosy Gaming Company |nclud1ng serwng as Regional Vice President from
June 2002 until October 2005, when the company was sold. In that role, he was responsible for three Argosy properties; Lawrenceburg,
Indiana, Kansas City, Missouri, and Baton: ‘Rouge, Louisiana. He began his career as General Manager and later owner of a 150-room hotel
in Alton, Winois, and from 1986 to 1988 he owned and operated two restaurants in St. Louis, Missouri,

Roger W. Deaton has heen our Senior Vice President, Lady Luck Operations since December 2008. Mr. Deaton joined us in 1992 and
has served in a variety of roles including
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Regional Vice President, Vice President and Generat Manager of the Company's ‘properties in Vicksburg, Mississippi, which was sold i in
Jutly 2008, and Lake Charles, Louisiana. Prior to his current posmon Mr. Deaton served’ as our Regional Vice President of Operations since
‘February 2000. Mr. Deaton spent the early years of his gaming ‘career in Nevada in positions with Nevada Lodge, Crystal Bay Club,
Ponderosa Reno, Harvey's Lake Tahoe and King's Castle before moving to Atlantic City as part of the original Resort's International team,

R. Ronald Burgess has been our Senior Vice P're'sideni of Human' Resources since September 2007. From October 2005 to
September 2007, Mr. Burgess served as a consultant to Norwegian Cruise'Lines and on the launch of gaming in Macau for Galaxy
Entertainment. From July 1989 through Oclober 2005, Mr, Burgess served as Sehiar Vice ‘President of Huriian Resources for Argosy
Gaming Company. From 1986 to.1999, Mr. Burgess was Corporate Dlreclor of Human Resources for Harrah's Entertainment; Inc. Prior to
joining.Harrah's in 1986, he was responsible for human resources al'a major opérating unit of RCA, ultimately managlng the merger with
General Electric. '

‘D. Douglas Burkhalter has been our Senior Vice President of Marketing since’ September 2007. From November 2005 to-July 2007,
Mr . Burkhalter served as Vice President of Marketing Strategy for Trump’ Enteftainment Resorts, Inc::He also held the position of Corporate
Director of Marketing for Argosy Gaming Company from June 2002'until Novenmber 2005,

Donn R. Mitchell, I has been our Senior Vice President of UK Operations since December 2007. Previously, he served as Senior Vice
Prestdent Chief Financial Officer and Treasurer from January 2006 to December 2007. Mr. Mlichel] joined usin June 1996 as Director of
Finance and served as Vice President of Finance from July 2001 to- December 2005 Mr. Mitchell's priar experience Indudes serving as an
audit manager for Arthur Andersen LLP in New Orleans, Louisiana fromm July 1990 until June 1996.
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VMP\IN-IAGEMENT‘S"DISC_USSION AND ANALYSIS OF
FINANCIAL CONDITION.AND RESULTS OF OPERATIONS .

You should read the followin_g discussion together with the finandial statements, incliding the related notes and the other financial
information, contained in our Annual Report on Form 10-K/A for the fiscal year ended April 25,:2010.

Executive Overview

Woe are a leading developer, owner and operator of branded gaming facililies and related Iodgmg and enterlainment facilities in reglonal
markets in ihe United States. We have sought and- established geographic dwersﬂy {olimit the risks caused by weather, regionat eCONomic
difficulties, gammg tax rates and regulations of locaf gamlng authorities. We currently operale casinos in Mississippi, Louisiana, Missouri,
lowa,-Colorado and Florida. We also‘gperate a hamess racing Irack at our-casing in Florida,

Our operating results for the periods presentad have been affecled, both'positively and negatively, by several factors discussed in detait
below. Qur business has been and may continue to be adversely affected by the economic recession currently being experienced in the
Unned States, as we are highly dependent on.discretionary spending by our patrons. Our historical'operating. results may not be indicative of
our future resulis of operations because of these factors and the changing;competitive Jandscape in.each of our- markets,-as well.as by factors
discussed elsewhere herein. This Management's Digeassion:and Analysis of Financial Condition and Results of Operations shoutd be read
in conjunction with and giving consideration 1o the following:-

‘Items Impacting Income (Loss) from Continuing Operations—- Significant items impacting our income {loss) from continuing
operations during the fiscal ygars ended Apnl 25,'2010; April 26, 2009 and April 27, 2008 are as follows:

Flseal Yaar Ended
April 25, April 26,  April 27,
2010 2009 2008

I-iumcar‘e and, o.her INSUFANCE rECOVETES ENBT, & gimt, < L TS 429520 81 %2:1_]
Expense recoveries and mher chargas net_ — B BM (35 V. .__(65)
Precpening ., YT T ST T T e
Gain (loss) on ¢ exnngunshmem of Gebt — 5_7.7 (15 3)
Noncommllmg Jmeresh_"ﬁ e PR R U St B J(4.9)8

Hurricane and Other Insurance Recoveries, net— Our insurance recoveries. for fiscal 2009 include $92.2 million relating to the
final settlement of our Hurricane Katrina claim-at our Biloxi property and other insuranoe recoveries.

Expense Recoveries and Other Charges, net—During fiscal 2010, we recorded an other expense reduction of $6.8 million
representing the discolnted value of a recewabie for reimbursement of development costs expénsed i in prior periods relating to a
tarminated plan to develop a casino in Pittsburgh, Pennsylvargga This receivable was recorded followmg our current assessment of
collectabifity. ’

As a result of our annual inipairmert tests of goodwill and long-lived intangible assets under ASC 350, we recorded impairment
charges of $18.3 million at our Black® Hawk propérty in fiscat 2009. The results from operations for fiscal 2009 also include a
$11.9 million write-off of construclion in progress at our Biloxi property.following our decision not to continue a previously anticipated
construction. praject, and a $6.0'million ’
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charge following our lermination of an agreement for a polentiat development of a casino in Porland, Oregon.

Fiscal 2008 results zlso include $6.5 million of charges related to the termination of our plans to develop a new casino in west
Harrison County, Mississippi and the cancellation of construction: pro;ects in Davenport lowaand Kansas City, Missouri.

Opening/Acqguisition of New Propérties and Pre-opening Expénses— During fi fiscal 2008, our operating results were- impacted
by the opening of the gamtng Tacility at our Pompano locattcn in-April 2007 the acquisition of our Caruthersville, Missouri casmcn in
June 2007 and the opening of our Waterloo, lowa casino in " June 2007 The periods pricr fo the opening of eachi of 6Ur new casino
operations were impacted by pre-apening expenses.

-Gain (Loss) on Carly Extinguishment of Deb!—Durrng fiscat 2009, we retired: $142 7 millien of our senior subordinated notes,
through a tender offer, for a cash payment of $82.8 million utilizing lhe proceeds from our. Humcane Katrina settlement and repaid
$35.0 million of our vanable-rate term loans as requlred under aur senior secured credlt faclllty After expenses related to the
alimination of deferred financing costs and transactions costs, we recognized a net pretax gain.of "$57_7 million related to these
transactions.

We recorded a total of $15.3 million in losses assocrated with the early extinguishment of debt during fi fiscal 2008, .consisting’of a
$9.0 million call premium paid 10 retire’ $200.0 million of our-9%-senior subordinated ‘notes, and $6.3 million of deferred financing
costs associatad with retired debt instruments,

Acqursmon of Noricantroliing Interest— On January 27, 2008, we- acqmred the 43% minority interest in our Black Hawk,
Colorado casino properties for $64.8 million.

In addition to the items in the tabie, the following items also have had an'impdct on our'qperaiions ar the comparability of our operating
results between years:

Discontinued Operations—Discontinued operauons include’the resulits of our. Lucaya,.Blue Chip and Coventry properties.
During November 2009 we exited our Lucaya casino, During fi fiscal. 2010; we completed.the:sale of our Blue Chip casino propértigs
under a plan of administration and have no contmurng involvement in’ its - :operation. During fiscal 2009 we recorded a $1.4 million
charge to reduce the Blue Chip assets held far sale to their esllmated fair value. The administration process is expecied to be
completed during fiscal 2011.

On: Apnl 23, 2009 we: completed lhe sale of our assels and termmated our lease of Arena Coventry Conventlon Center relating

salas, resulted in a prelax charge of $12.0 mllllon recorded in fiscal 2009 related t& otr discontinued Coventry operatlons

Increased Compatition— The opaning of a new hotel in Gctober, 2009 by a competitor in Black Hawk, Colorado has had a
negative impact on our Black Hawk, Celorado propertiss in fiscal 2010. The opening of a compehng tand-based facility, which replaced
a riverboat operation in the Quad Cities area during December. 2008, has had a negative impact on net revenues and operatmg results
at-our Bettendorf and Davenport, lowa properties in the latter part of fi 5622009 and in fiséal 2010. The introduction of lable games and
expansion of Class Ill gaming at competing Native American casinos;
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beginning July 2008, has had a negative impact on our Pompano Qroperifsnét révenues and operaling results in fiscal 2009 and
200,

Gaming Law Changes—During November '2008, gaming law changes Became eﬁecuve in Missouri which repealed the $500
loss'limit. During early July 2008, gaming law changes-became effectwe in'Colorado whn:h extended the hours of operations,
expanded the types of allowable table games and increased the betting, fimit from $5. to 3100 per ‘bet. Our gaming revenues reflact the
favorable impact of these changes in state gaming laws.

In April 2010, changes were made to Florida iaw which, among'cjther things, will lower our state gaming tax rate from 50% 1o
35% effective July 1, 2010. It also allows the poker operations to remain opien for the same hours as the sio! ioor. and removes fhe
poker betting limits.

Smoking Restrictions-——While we have benefited at our Bettendorf and Davenport, lowa properties from a smokirig ban that
impacts a compettor, the smoking ban enacted in Colorade during January 2008 has had a continuing adverse impact on our overall
aperating results at our Black Hawk, Colorado properies.

Results of Operations

Our results of continuing operations for the fiscal years ended. April 25, 2010, April 26,'2009 and April 27, 2008 reflect the consolidated
operations of all'of our subsidiaries.. Our intemational operahons mc!udang Covenlry, Blue Chip and Lucaya are presented as discontinued
operations. The results for our fiscal years 2009 and 2008 have beén reclassified to reﬂect the classification of all international operations as
discontinued operatmns as wall as to conform alr ﬁnancaal presemahon o our cument year f finanhcial stalement format. Qur Lucaya
operations were dassified as dlsoonllnued operattons inthe thlrd quarter of fiscal 2010, our Coventry and Blue.Chip Casino operations were
classified as discontinued operations.in the fourth quarter of fiscal 2009.

Qur fiscal year ends on:the last Sunday in April. This fiscat year convention creates mare comparability of our quariery operations, by
generally having an equal number of weeks {13) and weekend days (26) in each’ quarter Periodically, this convention necessitates a 53-week
year. The fiscal years ended April 25, 2010 Aprit26; 2009 and April: 27, 2008 were'all 52-week years
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ISLE OF CAPRI CASINOS,.INC.

Net Revenues Dperating Income (Loss)
Fiscal Year Ended . Fiscal Year Ended
April 25,  April 26, April 27, Apn! 25,  April 26, April 27,
{in thousands) . 2010 2008 2098 Q}Q 2009 2008
——Cr =3 Wl

MISSISSIRRY 7377 Tat oot i BT X Wten G0 v B
Biloxi $ 72,6025 83,8808 90, 557 (8 30658 (7,952)$ (3,538)
[Naichaz, . =+ . 30,826.7 37,023 36,6566 8,8087 o ané‘f*—’ A7)
Luta 68,147 70885 75336 10692 11498 11,034
'[M155|55|pp| Total L SATASTS, 9T BBB 2012944 517 254&»14.357'@ 141908
Louisiana’

[(akes Chat e 38433, . 1551135, 80 A86 13317 F 050 0413 20,623}
Missouri

{Kansas City, .~ . 76/8157 747435, 75,5561 413,71 7;410:3695 w8121
Bootivile. 77,759 78,582 79802 21425 20,737 19,485

[Canithersille (1)532.685 - . 31,579 126857z 3,853,7; 11,6385\, 2.574]
Missouri Total”  187:259 184,586 182,215 38, 695 32,744 30,180

fowa - =T iinn ot L e e o fediitoag 2t £
Bettendorf 79,527 91,661. 92;060 _12.624 -20.090 18.96?
{Davenport, - ~.7 7~ ABI0757 " "49,005-, '152'333/5710494% 1013515 +8,834]
Marquetta 27,176, 29‘ 875 32,866 1,330 3,705 4,380
fwaterloo(2)_o "% '81:261 . 80544~ « 6416505 11:614 11,377, _.5.661]
lowa Total 236,039 251085 241,908 36 062 45 523 37,842
‘Colorado & P s;..‘:‘-,_,“ P R TR -A;]
Black
Hawk/Colorado
-Ceniral’ Siation 126,140 123 382 144,083 14,891 14,688 30,811
Horday ;2T oms, T o T TR TR e
Pompano 135 998 142,67%___ 160 831 (6 951) (6 434) {7.442)
dnsurance. T2 s r oo et Car i ';.‘--;;, ;T
Frecoveries (37 un -6 & ouss 619845, - ~§>34a G 94%073 7, ios
Expense .
racaverias and
other chargas,
_net (4) — — — 6 762 (36, 125) _'(6,526)

PrEONening (2) 7 -~ afes o a5t At e I (3,654}
Corporate and

other 1402 455 597 (49,974) (46,335 (53.696y
From. conhﬁiﬁ.‘;—f;;c P T T S I B A TRL I g iy
kiopérations +, -$999:836 51,108, 035, $1, (_)91 383 $_6f_1 @65134 (532 $___6_§ a1

Note: This able excludes our intematicnal properties which have heen classified as discontinued operations,
(1 Reflacts results since the June 2007 acquisition effective date,
(2) Walerloo opened for operations in June 2007: Reflects pig-opening expenses related to this property.

3 Insurance recoveries include business interruption proceeds of $62.932, included in net revenues in fiscat 2009. 561,845 of this amount
ralates to satiiement for events that occurred prior to fiscal 2009 (prlmaniy Hurricane Katrina).

{4) Expense recoveries and other char?es include expense récoveries, valuations and other charges. See Executive Overview—Expense
Reécovernies and Other Chargos, net for a delailed discussion of such items..
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Fiscal 2010 Compared to Fiscal 2009
Reventes
Revenues for the fiscal years 2010 and 2009 are as follows:

-Fiseal Year Ended

April 25, April 26, Percentage
{$in thousands] . 2009 e Variance e Var:arfge —
Revenues z % e bay e T Pl VO SR
Casino’ T 5 1,013,386 $ 1085694 s (42,308 4£0%
{ Rogmsi". .07 e’ -"'_";w*.-a*’”ﬁ SRR ‘%437007‘ i YAGI3807 = (3 373) B ‘.=T-:34‘j79"_:,3
Pari-mutusl, food, beverage andothar . . 134, 904 138,832 (3 638} -2.6%
FHurricane andiotheinsumnce;ergverles‘ R A mmg,aﬂ:u% 62,932, -. (62,932)." NIMJ
. Gross revenues o 1,491,387 1,303,638 (112, 251) -8.6%
£:% Less promotional allowances o £ . © 1" . o (191155750t (195.603), ¢ 540521 77 F2:1%)
Net revenues s 999;83‘6 $ 1,108,035 $ {108,199 -9.8%

Casino Revenues—Casino revenues decreased $42 3 million, or 4.0%, in fiscal 2010 oompared to fiscal 2009. We experienced a
decrease in casino revenues st most of our prepemes pnmanly as a result of the continued. deterioration in discretionary consumer spending
in conjunction with poor economic conditions, with our.properties in Lake Charies and Biloxi experiencing decreases of $9.5 million and;
$8.1 million, respectively. Gasino revenues at our-Quad CltleS properties dedmed $13.9 millian due to competition from a new land-based
{acility and casino revenues at cur Pompano siot facility’ declined $3.6 'millicn due to expansion of nearby competing Native American
casinas.

Rooms Revenue—Rooms revenue decreased $3 4 million, or 7.3%, in fiscal 2010 compared 1o fiscal 2009 primarily resulting from
‘decreased occupancy and lower average room raies as a resull of reduced consumer demand for rooms.

Pari-mutuel, Food, Beverage and Other Revenues —Pari-mutuel, food, beverage and other revenues decreased $3.6 million, or
2.6%, in fiscal 2010 compared to fiscal 2009. This decrease was'a result of a decrease of $3.7 million in pan-mutuel revenues at Pompano
as a result of a 33 day decrease in year over-year live racing days’ offset, by a netincrease in food beverage and other revenues.

Promational Allowances—Promotional alltowances, which-are made up of complimentary revenues, cash points and coupons. are
rewards that we give our loyal customers to encourage.them to continue lo patronize our, .properties. These allowances decreased.by
$4.1 miltion in fiscal 20190 oompared 10 fiscal 2009 due to changas in our promotions and corresponding reductions in our revenues. For
fiscal 2010 and 2009, promational allowances as a percentage of casino revenues were' 18.9% and 18.5%, respectively.
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Operating Expenses
Operating expenses for the fiscal years 2010 and 2009 are as follows:

Fiscal Year Ended

April 25, -April 26, Percentage
Sintoussodsl _____ . 20w Voisace Varance
Operating Expenses = 7, & ot ¢ 7 WBad s wr (A H I W e e nE T e
Casino $ 153.838 5, 151610 $ 2,228 1.5%
[ Gaming taxest v Tz Fow o L el = SRR P 062120 100, 269,928 (7,687) iy 4 2.8%]
Rooms ’ 10.845 12,306 (1 A461) -11 %
L Pani:miitue), food; beverage Bd otfers = e gk © A4.700, .1 51462, °% (6702 5. 213.0%
Marine and facililies. 61,507 - 64.368 {2.861y -4:4%
[ METKating and aominBlrative, = o o & Fole o o ot 42530972 5 256,210 1.7 (3133, 5 2%
Comporate and: devefo;}ment 46 750 o4 5,419 13.1%
[ Expense vecoveries and other: chargesme![ tnet i T 4 a5 u:3(§116_2 Y. 36, 125 *(42:887)7. -o2118:7%3
Hurricane and other insiirance recoveries = (32, 217y 32,277 N/M
" Depreciation and amorlization” ~7»-* 246 ¥ w¥ s &2 i 23109,504,;-* 122,440, ,(12,936) o ©~106%

Total operating expenses $ 935780 § 973.503  (37.723) -3:9%

Casino—Casino operating expenses increased $2.2 million, or 1.5% in fiscal 2010 compared to fiscal 2008. These expenses are
primarily comprised of salaries, wages and benefits and ather operalmg cxpenses of our’ casinos. This increase was pnmanly the result of
increased cost of casino operations-at our Black Hawk casinos following'a July 2008 regulatory change expanding the hours of gaming
operations.

Gaming Taxes—Gaming laxes decreased by §7.7 million, or 2.8%, in fiscal 2010 compared to fiscal 2009, This reduction in gaming
taxes is primarily a result of a 4.0% decrease in casino gaming revenue:and changes in mix of gaming revenues among states with differing
gaming tax rates.

Roorms—Rooms expenses decreased by $1.5 million or 11.9%in fiscal 2070 compared to fiscal 2009. Overall reductions in rooms
expenses corresponds to our 7. 3% dedline in rooms revenue.

Pan-mutuel, Food, Beverage and Other—Pari-mutuel, food, beverage and other expenses decreased 6.7 million, or 13.0%, in fiscal
2010 as compared to fiscal 2009. Par-mutuef operaling costs at Pompano decreased $4.2 million in fiscal 2010 comparéd to fiscal 2008.
Such costs consist primarily of compensation, benefits, purses, simulcast fees and other direct costs of track operations. The detreases in
current year as compared to:prior year are-a result of reduction of 33 live racing days during tHe current fiscal year. The reduction in food and
beverage expenses resulled primarily from tabor and other coslt reductions, Food and beverage expenses consist pnmanly of the cost of goods
sold, salaries, wages and benefits-and other operating expenses of these depanments

Marine and Facilities—These expenses include salaries, wages and beriefits of the marine and facilities depariments, operating
expenses of the marine crews, maintenance of public areas, housekeeplng and general maintenance of the riverboats and pavilions. Marine
and facilities expenses decreased $2 9 million, or 4.4%,.:in fiscal 2010 compared to fiscal 2009 and is the result of $1.5 million in utility cost
reductions, $0;5 mitlion in reduced payroll costs and $0.9 million.in other cost reductions.
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Marketing and Administrative—These expenses indude salanies, wages and benefits of the markeling and sales depariments, as well
as promotions, direct mail, advertising, special events and entertainment. Administrative expensés include administration and human
resource depariment expenses, rent, professional fees, insurance and property taxes. The $3:1 million decrease in marketing and

administrative expenses in fiscal 2010, as compared to'fiscal 20089, reflects our, decision o reduce marketing costs to less profitabie customer
segments and to reduce our administrative costs.

Corporate and Devélopment—During fiscal 2010, our corporate and develcvpment expenses were $46.8 million compared to
$41.3 million for fiscal 2009. This increase in corporate and development expense réflects $1.8 million of cosis associated with the

amendment of. our credit facility, a $1.1 miblion i increase in stock compensation expense and.other increases in professional and other
expanses assodated with our davelopment and acquisition activities.

Depreciation and Amortization—Depreciation and amontization expense décreased by $12.9 million, or- 10.6%, in fiscal 2030, as
compared lo fiscal 2009 primarily due to certain assets becoming fully depreciated during the current year.

Other Income (Expense), Income Taxes, Mincrity interest and Discontinued Operations

Interest expense, interest income, other, gain on early extrngmshment of debt, income tax (prowsmn) benedit, minority interest and
income from discontinued operations, net of incoma taxes for the fiscal years 2010 ‘and 2009 are as follows:

Fiscal Yoar Ended

April 25, April 26, Percentage
{$ in thousands) e o 2010 2009 Variance Variance
IETeS eXpENSS; L ¥, wor o S SRR R v 53 e Gl % 5475 434:5(92,0657 57 16,6317 7. x184%)
Interest income - . 1:833 21120 ¢ ¢ (279) _ -13.2%
e I O TG 2 1 M {1 ST
Gain on early extmgurshment of debt ‘ — 57,693 (57, 693) N/M
Incometax.(provision) benefitfeg., 0 & o oop . <mo LR 8 374 ¢, (41039 497413, 77120, 4‘1’_}
Loss from discontinued operations, net of. income taxes (1732  (17,658) 15 926 -90.2%

Interest Expense—Interest expense decreased $16:6 million, or18.1%, in fiscal 2010 compared 1o fiscal 2009 resulting from lower
average debt balances. Our lower average debt balance resulted from the reduction of $142.7:million of our sénior suberdinated 7% notes
and a $35.0-million repaymem on our senior secured credit faciiity. debt in February and March 2009, respeclively. Whilte we have
experienced a decrease in the intérest rate on- the vaniable interest'rate componenls of ur-debt through the third quarter of fi scal 2010, qur

senior secured credit facnlrly amendment during the fourth guarter of fiscal 2010 increased our overall interest rates. See fiquidity and capital
resources for additional discussion of our senior.secured.credit famllly amendment

‘Interest income—During fiscal 2010, ourinterest income decreased $0.3 million as compared to fiscal 2009. The change in interest
income reflects changes in our invested cash and marketable securities balances and lower.interest rates.

Other—This includes expenses related 'to the change in fair vélue of our ineffective interest rate swap agreements.
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Income Tax (Provision) Benefil—Our income tax (provision) benéfit from continuing operations ard our effective income lax rate has
been impacted by our settlement of ceriaintax liabilities for $4.7 million less than i our estimated accrial, our amount of annual taxable
income {lass} for financial statement purposes as well as our percentage of perrnanent items iri relatlon to such income or loss. Effective
income tax rates were as follows:

April 25, Apnl 26,
2010
Continuing operalions; - e e e By 344/0,._& 40! 1%:?}
Total 73.2% 41.7%

" Fiscal 2009 Compared to Fiscal 2008
Revenues
Revenues for the fiscal years 2009 and 2008 are as follows:

Fiscal Year Ended

W Percentage

{$in thousand_)_ . 2009 _ 20687 Variance o Var_iargce_
REVENUBS:, | 7o Wuget ¥ % i e wla ST iy et o S ELy TR R TR
Casino ' $ 1,055,694 $ 1,092,293 $. (36, 599) 3.4%
[TRE0MS =%, oo 2, By io . & TRl ; B0 . 49498 3.z (31185 - 6.3%]
Pari-mutuel. food, beverage and other _133;'532_ 150.144 (i1,512) -7.7%
[FHurricane and othor MSUIANCE. TGCONENIES 5w i nin 821932 -, i v 348, o ~B2.584 = .« NIM:
Gross revenues . ' 1?;03 638 1'292 283 11,355 0.5%
| &, tess promotionalallowances;  tnd. e o (195'603)+ ,(200/900)_. « 5,297 0.6%)
Net revenues $ 1108035 $ 1,091,383 16,652 1.5%

Casino Revenues—Casino revenues decreased $36.6 million, or 3.4%, in fiscal 2008 compared to fiscal 2008. We experienced a
decrease in casino revenues at most of our properties primarily.as'a result-of the conllnued de:enoratlon in discretionary consumer spending
in conjunction with poor econormc conditions. Our Black:Hawk properties’ $24:2 million decline in casino revenues as compared 10 fiscal
2008 also reflects the impact of a statewude smoking ban effecuve for Colorado casinos'on January 1, 2008. The $8. 4 million decrease in
casine revenues at our Pompano slot. facalrty also reflects the expans;on of nearby compeling Native American casinos. Decreases in-our

* casino revenues were partially offsel by increases in casino revenues of 520 5 million at our Waterloo and Caruthersville properties due to
the casinos being opened for'a.full 12.months in fiscal 2609 oompared to. only 10 and ning’ months, respectively, in fiscal 2008.

Rooms Reverue—Rooms revenue decreased $3,1 million, or-6,3%, in fiscal 2009 compared to fiscal 2008 primarily resulting from
decreased occupancy and lower average room rates as a result of reduced. consumer demand for rooms,

Pari-mutuel, Food, Beverage and Other Revenues —FPari-muluel, food; beverage and other revenues decreased.$11.5 million, or
7.7% in fiscal 2009 compared to fiscal 2008 oorrespondmg to an overall reduction in casino revenues and dua to decreases in consurner
spending caused by cumrent economic ccmdmons Pari-mutuel commissions and fees eamed al Pompano decreased $3.2 million, or 16.8%
corapared {o the prior fiscal.year dus to decreases in wagering. These decreasas were oflsat by increases at our Waterloo andd
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‘ Caruihersville properties due to the casinos being opened for a full 12 months in fiscat 2009 compared to only 10 and nine months,
respectively, in fiscal 2008.

Promotional Allowances—Promolional allowances, which are made up of complimentary.revenues, cash peints and coupons, are
rewards that we give our loyal customers to encourage them 1o continue to patromze our properties: These allowances decreased by
$5.3 million in fiscal 2009 compared to fiscal 2008 primarily duetoa decrease in patrons For f scal 2009 and 2008, promotional allowances
as a percentage of casine revenues were 18.5% and 18.4%, respeadtively,

Operating Expenses
Operating expenses for the fiscal years 2009 and 2008 are as fallows:

Fiscal Year.Endad’

April 26, April 27, Percentage
‘{Sinthousands) 0 ' . 2008:  __Variance __Vasiance
Opérating EXPENSES. sy W o EA R R g TR Ee Dty s T e
Casino _ $ 151,610 S 151,090 § 520 . 0:3%
L Caning RS o o a5 069,928+ 285,370 r 15,442); .o -524%].
Rooms  12:306° 12,494 (188 -1.5%
E Pan-mutia) 1060 beverags and olher 1 . a v wiz o 951462 - = 57,0304 (5568 F.8.8%]
Marine and facilities 64,368 65,469 {1 ;0D i 7%
E-Markeling'and adminiSirativer s s a ¥ 5 2w 1402661210 % | 12701087, - “(13:870)5 " . 17:5:1%]
Corporate and develapment .41,331 471334 . (6.003). -12.7%
{"Expense recovenies and other.ciarges, nets - - i, s 1361125'= '+ 6,526, 29,599, ~.453.6%]
Hurricane and other insurance recoveries ‘ (32 277) 1. 757) (30 520) N/M
ERrEopening, | -~ 7 T s e e e 13654 . (3.654), . 1000%)
Depreciation and amomzation 122, 440 128.9_35 (6,495 -5.0% -
[ Totaloparating expenses .+ Lorn v . . 2% 973503 ; $.1i026,232 L (52:729)" . 51%]

Casinoc—Casino operating expenses increased nommally year over year: These expenses are primarly comprised of salaries, wages
and benefits and olher, operatmg expenses of our casinos. Casmo properties opened in fiscal 2008 expenenced a$7:8. milhon increase in
year over ‘year casino axpenses while casino propertjes operatlng for both years experlenced a $7.3 million reduttion'in casino expenses
correspondlng to an overall decrease in.gaming revenues and management’s increased focus on cost management,

Gaming Taxes—Slate and local gaming takes decreased by $15.4 million, or 5.4%, in-fiscal 2009 compared to fiscal 2008. This
reduction in gaming taxes is primarily 2 result of 3 3.4% decrease in casino gaming revenue and. changes in gaming revenues among states
‘with differing gaming tax rates and refund of a $1.9 million in gaming taxes -at aur Pompano facility following'an agreement reached with the
State of Florida regarding the interpretation of the gaming tax cakculation based on gaming 'taxes paid since Pompano’s opening.

‘Pari-mutuel, Food, Beverage and Other—Pari-mutuel, food,:-beverage and other expenses decreased $5.6 million, or 9.8%, in fiscal
‘2009 as compared to fiscal 2008. A $2.4 million reduction in food.and beverage expenses roflects a decrease in overall food and baverage
fevenues with food and beverage expenses as a percentage of gross. food and bavérage revenues' remammg stabla in both fi scal 2009 and
2008. Food and beverage expenses consisl pnmanly of the cost of goods sold, salaries; wages and benefits and other operaling expenses of
these departments, This decrease reflects the reductions in our-food, beverage and other revenues. Parimutuel operating costs of Pompano
decreased $3.1 million in fiscal 2009
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compared to fiscal 2008. Such costs consist primarily of compensation, benefits; purses simulcast fees and other direct costs of frack
operalions. The decreases in the curenl year:as compared 10 prior year. arg'a resull of cost raductions related to our pari-mutuel aperations.

Marine and Facilitios—These expenses include salaries, wages and benefits of the marine and facilities departments, operating
expenses of the marine crews, maintenance of public areas, housekeeping and general maintenance of the riverboats and pavilions. Marine
and faciiities expenses decreased $1.1 million, of 1.7%, in fiscal 2008 compared ‘to fiscal 2008 and is the result of headcount reductions and
cost management.

Marketing and Administrative—These expenses include salaries, wages and benef ts of the marketing and sales departments, as well
as prormotions, direct mail, advertising, specnal events and entertainment. Admmlslralwe expenses include adm:mstratnon and human
resource department expenses, rent, professional fees, insurance and property taxes:.The $13.9 miillion decrease in .marketing and
admmlstraiwe expenses In fiscal 2009 compared 1o fiscal 2008, reflects our-décision. to reduce niarketing costs to less profitable customer
segments and to reduce our administrative costs,

Corporale and Development—During fiscal 2009, our corporate and development expenses were $41.3 million compared to
$47.3 million for fscal 2008. This decrease in corporate and developmem expense reflacts our continued efforls to reduce our corporate
oveérhead and includes reductions of $3.5 million in professional.and consurtlng sérvices as well as reductions in other corporate expenses,

Depreciation and Amortization—Depreciation and amortization expense decreased by, $6.5 million, or 5.0%, in fiscal 2009 compared
to fiscal 2008 primarily due o certain assets becoming fully depreciated during the current year.

Other Income (Expense), Income Taxes, Minority Interest and Discontinued Operations

Interest expense, interest income, loss on early extinguishment of debt income tax (pravision) benefit, minority interest and income
from discontinued operations, net of income taxes for-the fiscal years: 2009 angd: -2008 are as fallows:

Fiseal Year Ended

. April 26, April 27, Parcentage
($ in thousands) . . ._2009 2008 Variance _ Variance
Interest'expanses 1 n o F g o % L % o $3(92,0655 5°(106,8261:8 5 147761 .. ¢ :13.6%
Interest income 2mnz 3,261 (1 149) -35.2%
Gain'{loss).on eardy ex xttngUlshment of debt xi » ar, .. e58.07893. .« H(15.208), . 12967 1 .~ 4717%)]
Income tax (provision) bengfit. . (41 039) 20 918 (61 957) -296. 2%
(053 from discontinued operations, net ol mcome axes oL (1T 658)* (59 236k 2 A58, (2 70 2%
Income atiributable to noncontrolling interest” — 4,868 4, 868) -100.0%

Interest Expense—Interest expense. decreased. $14.8 miHion or 13:8%, in fiscal 2009 compared.to fiscal. 2008, This deérease is
primarily attributable to'a lower average debt balance resultlng from the pay down of $142.7 million of our senior sithordinated 7% notes and
-a $35:0 million repayment on our-senior Securcd credit. facility debt in. Febmary and March 2009, respecllvely, and a decrease’in the interesl
rate on.the variable interest rate components of our debt,
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Interest incorme—During fiscal 2009, our interest income decreased $1.1 million as compared 1o fiscal 2008. The change in interest
income reflects changes in our invested cash and marketable secuiities balances and lower interest rates.

income Tax (Provision) Benefit—Our income ' tax (provision) benefit from continuing operations and our effective income tax rate has
been impacted by amount of annual taxable income {loss) for financial statement purposes as well as our percentage of permanent items in
relation to such income or loss. Effective income tax rates ware as follows:

April 26, Aprit 27,

Continuing, operations, ~ = s e TR m MA% . 300%7 7]
Total S MT% . 41.3%

Liquidity and Capital' Resources

Cash Flows from Operating Activities —During fiscdl 2010, we generaied $108,4 million in cash flows from operating activities
compared to- generahng $190.6 'million during fiscal 2008. The decrease in.cash flows from-operating aclivities is pimarily due 1o redudlions
in nét income of $46:8 million as the pricr fiscal-year | included $60 miilion. i in pretax business interruption insurante proceeds from our
Hursicane: Katrina settlement at our Biloxl' propeny and collection of $20.9 million of income tax refunds.

. Cash Flows used ininvesling Activities—During fiscal 2010 we used $31.0 million for investing activities mmpared to using
$27.9 milfion diring ﬁscal 2009. Our fiscal 2010 investing' actwmes mctude $27.7-million for purchases.of property angd equipment:

Significant investing aclivities for fiscal 2009 included puithases of propeny ‘and equipment of $58.6 million primarily offset by the collection
of property.related insurance proceeds of $32.2 million.

Cash Flows used by Financing Activitios— —Diiring fiscal 2010 our net cash flows used by f'nancmg aclivities were $104.0 million
primarily comprised.of:-

. ‘Repayment_of_$8_.4‘mfllion of our senior secured term loans;

Net repayments of $90.5 million under aur revolving credit agreement; and

Payment of $3.9 million in' deferred financing cosls assodiated with the amendment of our senior secured credit fadility.
During fiscal year ended 2009 our net cash flows used by financing activities were $157.2 million primarily comprised of:

. Repayment of $43.7 million of our senior secured terin loans;

Net repayments of $18.5 million under our revolving credit agreement;

Payment of $82.8 million {used to relire $142.7 million)in principal amount of our 7% senior subordinated noles; and
. Repa‘yment of other long-tenm liabilities of $11.4 million.

Availability of Cash and Additional Capital—At April 25, 2010, we had ¢ash and'cash eduivalents of $68.1 million and marketable
securities of $22.9 million. As of April 25, 2010, we had $21.5 million in-borrowings under our revolving credit and $817.3 miliion in term
loans outstanding under our senior Secured credit fac:hty Our.net line of credit avallablhty at April 25, 201 0 was approximately $109 million
as limited by our leverage ralio. The capacily
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under our senior secured credit facility increased to approximately $148 million on June 8, 2010, taking into account the Rainbow Casino
acquisition, which occurred on June '8, ‘2010, and a reduction of our letter of credits to §11 miilion:

Amendment of our Senior Secured Credit Facility —On February 17, 2010, we entered into an amendment to our senior secured
credit facility which, among other things, (1) modified the leverage ratio’ and interest coverage ratio ta provide for,greater flexibility. through
Aprrl 30, 2012, after which date the ratios return’to the® onglnal levels-as oullined in the senior securéd credit fadfity; {2) reduced the capacity
of the revolving line of credit by $100,000 to $375,000; (3} mcreasad tha interest rate of both'the revolving line of credit and tenm loan portions
with respect to such loans whose interest rate’is detéirmined by reference lo the LIBOR rate to LIBOR+3.00% with a LIBOR floor of 2.00%;
and {4) allows us to issue senior unsecured notes, prowded the,prqqeeds are used 10 repay bortowings under the senior secured credit
facility.

As a result of the amendment fo the senior secured credit facility, we recorded a charge of approximately $2.2 milfion in the fourth
qurarter of fiscal 2010 related lo fees and.the wiite-off of ‘certain unamortized deferred financing costs, of which approximalely $0.3 million was
non-cash. if gurrent debl levels remain siatic, we expect our anritial interes! expense to increase by approximalely $15 milion to $18 million
as a result of the amendment to the senior secured credit faclllty begmmng during the fourth quarter of fiscal 2010,

Capital Expenditures and Development Activities —Hislorically, we have made significant investments in property and equipment
and expect ihat our operations will continue to demand ongmng invesiments to keep our properties competitive.

In June 2010, we closed on our purchase of the Rainbow Casino in Vicksburg, MlSSISSIppI We funded the $80 million purchase price
With borrowings under our senior secured credit facnllty - .

In fiscai 2011, we plan to invest approximately $48 mi!lic'm.in maintenance capital expenditures.

Historically, we have funded our daily operations through net cash provided by cperating activities and our significant capital
expenditures through aperating cash flow and debt fi inancing. While we believe that existing cash, cash flow from operations, and avaitable
borrowings under our senior secured credit facility will be-sufficient to support our working capital needs planned capital expendiluras and
debt service requirements for the foreseeabls future, there is no assurance that thase sources will in fact provide adequate funding for our
planned and necessary expenditures or that our planned recuced levels of capital invesiments will be sufficient to allow us to remain
competitive in our existing markets.

We have identified several capital projects primarily focised on refreshing our hotel room inventory as well as additional improvements
to our Black Hawk and Lake Charles properiies, and further Lady Luck convers:ons The timing and amount of these capital expenditures
will be determined as we.gain more clarity as to lmprovement of & economac and iozal market conditions, cash flows from our continuing
aperations and availability of cash under, aur senior secured credit facility.

We have entered into an agraemant lo provide management services for, a potential casino to be located at the Nemacolin Woodlands
Resart in Farmington, Pennsylvania, ("the Reson”). The development of this casino is subject to numerous regulatory approvals including
oblaining a state gaming license, which is'a compelitive award process among several-applicants. If the Resort is successful in oblaining a
gaming license, we have agreed to complele the build-out of lhe casino space. We currently eslimale the project cost at approximately
‘850 million.
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We are highly Ieveraged and may be unable to obtain additibnal deht or equity financing on acceptabte temns if our current sources of
Ilqu:dlty are not sufficient or if we fail to stay in cornpllance wﬂh the covenants of our senior secured credit facility. We will continue to evaluate
our planned capital expendituras at each of our existing focations in iight of the operatmg performance of the facilities at such locations.

As part of our business development aclivities, historicatly we havé entered into agreements which have resulted in the acquisition or
development of businesses or assets. These business develdpment efforts and related agreements typically require the expenditure of cash,
which:may be significant. The amount and timing of our cash expenditures relating to development activities may vary based upon our
evaluation of current and future development opportunities, our.financial.condition and the condition of the financing markets. OQur
development aclivities ara subject lo a variely of factors including but'not limited to: obtaining permits, licenses and approvals from
appropriate regulatory and other agencies, legislative chianges and, in certain circumstances,. negoliating accepiable leases.

Critical Accounting Estlmates
Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles that require aur

management io make eslimates and assumptions that affect reported ‘amounts and related disclosures. Management! identifies critical-
accounting estimates as:

. those that require the use of assumptions about matters that are inherenty and highly uncertain at the lime the estimates are
made;
. those estimates where, had we chosen different estimates or assumptions, the resulting differences would have had a

materiat impact on our financial condition, changes in financial condition or fesults of operations; and

. those estimates that, if they were to change from period to period, likely would result in'a material impact on our financial’
condition, changes in financial condition or results of operations.

Based. upon management's discussion of the development and selection of these critical éwobmirig estimates with the Audit Comr"s‘iittee
of our Board of Directars, we believe the following accounting estimates involve a higher degree of judgment and complexity.

Goodwill and Other Intangible Assets—At April 25, 2010, we had goodwill and other iftangible assets of $392.8 million, representing
23.4% of total assets. Statement of Financial Accounting Standards (SFAS) Mo, 142:*Goodwill ang Other Intangible Assets” ("SFAS 142"},
is now included‘in ASC Topic 350, Intangibles—Goodwill and Other. For goodwill and indefinite- lived mtangtbre assels, we perform an
-annual impairment test for these assets in the fourth-fiscal quarler of each year, or on an interim basis i indicators-of impairment exist. For
properties with goodwill andfor other intangible assets with indefinite lives, this test requires the comparison of the implied fair value of sach
reporting unit to camying value,

We must make various assumplions and estimates in performing cur impairment: testing. The implied fair value includes estimates of
future cash flows that are based on reasonable and supportable assumptions which represent our best estimates of the cash flows oxpacted
to result from the use of the assets incliding thelr eventual dispositian and by a-market approach based upon valuation multiples for similar
companies: Changes in estimates; increases in our cost of capital, reductlons in transaction multiples or application of alternative
assumptions and definitions could producc:-significantly ditferént results: Future cash flow ‘estimates are, by their nature, subjective and
actual resuits may differ materially from our ’
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estimates. If our ongoing estimates of future cash flows are not rnel, we may have lo record addmonal impairment charges in future
_accounting periods. Qur estimates of cash flows ara based on the current regu!atory, social and gconomic climates, recent operaling
infarmation and budgets of the various properties where we conduct operalions. These aestimaies could ba negatively impacled by changes in
federai, siate or local regulations, economic downturns, or other avents affacting.various. forms of travel and access to our properties.

We engaged an independent ihird party valuation firm to conduct our annual impairmrient testing for fiscal 2010. Our reporting units with
goodwilt and/for other-long-lived intangibles had fair values which exceeded their carrylng values by at least 15%, except for our Black. Hawk
reporting unit with goodwill and indefinite-lived assets as of April 25, 2010 of $30. & millioh, which whose fair value exceedcd its carrying
value by 6%. During our 2009 annual impairment test, wa recorded an |mpa|rment charge of$183 million to write-down goodwill and
indefinite lived intangible assets at Black Hawk reporting unit.

Property and Equipment—Al April 25, 2010, we had property and equipment, net of accurnulated depreciation of $1.1 billion,
representing 66% of tolal assets, We capitalize the cost of property and eqﬁipment Maintenance and repairs that neither materially add to the
‘value of the property or equipment nor appreciably prolong its fife " are charged.lo expense as |nwrred We depreciaie property and equipment
on a straight-line'basis over their estimated useful lives. The estimated usefil lives are based on. the nature of the assets as well as our
current operatlng strategy. Future events such as property expansions, new compe_h‘lion changes in technalogy and new regutations could
result in a change in the manner in which we are using certain assets requiring a.change in the estimated useful lives of such assets.

Impairment of Long-lived Assels—We evaluate long-lived asséts for impairment in accordance with the guidance in the Impaimment or
Disposal of Long Lived Assets subsection of ASC Topic 360, Property; Plant and Equtpment {"ASC Topic 3607). For a long-lived asset to he
held-and used, we review the asset for irpairment | whenever events or: changes in ctrcumstances indicate tha’ carrying amount may not be
recoverable. In assessing the racoverability of the carying value of such property equapmem and other Tong-lived assels, we make
assumptions regarding future cash flows and residual values. If these estimates or the related,assumptions are not achteved of change i inthe
futire, we may be required to record an impainment Igss for these: assets in evaluahng impairment of long-lived-assels for, newiy opened
operations, estimates of future cash flows and residual valies may require: some'periad of-actual resiits to provide the basis for an opinion of
future cash flows and residual values used in the determination of an tmpawment loss for these assets. For assets held for disposal,we
recognize the asset at the lower of carrying value or fair market va!ue, tess .costof disposal based upon appraisals, discounted cash flows or
other methods as appropriate. An impairment loss ‘wguld be reoogmzed as a non-cash component of operating income.
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.

During the-fourth quarter of fiscal 2009, we recorded a charge of $1.4 million to reduce our Blue Chip assets held for sale to their
eslimated fair value less the cost'to sell.

Curing the fourth quarter of fiscal 2008, we engaged an independen! third party valuation fimn,ta conduct an appraisal of our long-ived
assets associated with our casing property in Coventry, England due 1o the continuation of losses. from operations, a review of expected
future operating trends and the current fair vatuss of our long-lived assets in Coventry,:England. Based upan this apprmsal we recorded an
impaimnent charge of $78.0 million rélating to the write-down of long-lived assets at our Goventry property ‘in fiscal 2008.

Saif-Insurance Liabffities—We are self-funded up to a maximum amount per claim for aur employee-related health care benefils
program, workers' compensation and gelj_e[:__al liabilities. Claims in excess of this maximum afé fully insured through a stop-loss insurance
palicy. We accrua a discounted estimate for workers' compensatron liability and general ||ab|||:ies based on claims filed and estimates-of
claims’ lncurred but not reported. We rely on independent consuliants to assistin the deterrnmanon of estimated accruals. While the
estimated cost of claims incurred depends on future developments. such as increases in. health care costs, in our opinian, recorded reserves
-are adequate to cover fulure claims payments. Based upon our current accrued:insurance: liabilities, a 1% change in our.discount factor would

cause a $0.7 million change i in our accrued seff-insurance liability.

Income Tax Assets and Liabilitles—We account for income taxes [n‘accordance with the guidance in ASC Topic-740, Income Taxes
{(*ASC Topic 740%). We aré subject tb income taxes in.the United States and in several states in which.we operate. We recoghize a current tax
asset or liability for the estimated taxes payable or refundable based upon appllcahon of the enac!ed tax rates to taxable income in:the current
year. Addltlonally, we.are required lo recognize a deferred tax Ilahul‘uly or assel for the esumaled future tax effects’ aurlbutable lo tefparary
differences. Tamporary differences oocur when differences arise between: (a) the amount of taxable income and pretax financial income for a
year and (b) the tax basjs of assets or tiabillties and thair reported amounts i fi nancial statements, Deferred tax assets recognized must ba
reduced by a valuation allowance for any tax benefits that, in our. judgment and-based’ “upon available evidence, may not be realizable,

We assess our tax positions using a two-siep process. A tax position is recognized if it meetsa "more’ l:kely than not” threshold, and is
measured at the Iargesl amount of beneﬁl that'is greater than 50 percent Ilkely of being' reallzed Uncer:ain tak positions must be reviewed at
each balance shaet date. Liabilifies recorded as 4 rasult of this anarysrs must genavally be recorded separately from any cumrent or deferred
income tax accounts, and are class:ﬁed as current Other accrued liabilities or jong-term Other iong-lerm liabilities based on the time untl
expecled payment We recognize accrued interest and penallles refated to unrecognized tax beneﬁls in incorme tax expense.

Stock Based Compensabon——We apply.the guidance of ASC Topic. 718, Compensahon—S!oek Compensation ("ASC Topic 718"} in
accounting for-stock: compensation. Generally, we are required {o measure the cost of employes services received in exchange for an award
of equity instruments based an'the grant-date fair value-of the award. The estimate of the fair value of the stock options is calculated using the
- Black-Schotes-Merton option-pricing model. This model requires the use of various assumptions, including the historical volatility, the risk
ires interest rate, estimated axpected life of the grants, tha estimated dividend yield and estimated rate of forfeitures. Total slock based
compensatson expense is included in the expense category corresponding to the employees' regular compensation inthe accompanymg
consolidated statements of operahons

S-44




Table of Contants

Derivative Instrumenis—We uilize an investment palicy for managing risks essoaaled with éur current and anticipated future
borrowmgs ‘such as interest rate nsk and |ts potential impact on our fixed and variable rate debt. We are also currently required.to have at
laast 50% of our term toans under Gur senior secured” credit facrhty covered by some form of interest prolection. Curtenily we have
$400 million of interest rate swap egreements and a $20 million interest rate cap agreement. Under this policy, we may utilize derivative
‘confracts that effectively converl our borrowings from &ither fioating-to-fi ixed or ﬁxed-to loaling. The policy does not aliow for the use of
derivative financial instruments for trading or speculative purposes. To the extent we employ such financial instruments pursuant o this
polrcy, and the instruments qualify for hedge accounting, we may desrgnele and account for them as hedged instruments. In order to qualify
for hedge accounting, the underlying hedged item must expose us to risks assaciated with market fluctuations and the I'nanc!al instrument
used must be designated as a hedge and must reduce our exposure to. market fluctuations’ throughout the hedged pefiod. If these criteria are
not met, a change in'the market value of the financiat instrument is’ recognlzed as a gain (loss} in:the period of change. Otherwise; gains and
losses’ related o the change in'the market value are not recegmzed except to the extent that the hedged debt is disposed of prior to maturity or
to the exteht that unacceptable ranges of ineffectiveness exist in the hedge Net mterest paid or received pursuant te the hedged financial
,lnstrument is induded in interest expense in the period. Our. current |nterest rate swap agreements whtch were de5|gnated as cash flow
hedges, became insffective upon the amendment-of aur senior secured credit’ facrllty in February 2010. We fecord them at faif value and
measure their effectiveness using the Ieng—haul method. The effective portion of any gain or loss on our interest rate swaps’is recorded in”
other comprehensive incoma (ioss). We use the hypothetical derivative method to measure the ineffactive _partion of our interest rate swaps.
The ineffective portion, i any, is recorded in other i income (expense). We measure the mark- to-market value of our inlerest rate swaps using
& discounted cash flow enatysas of the projecied future receipis or paymenls based upon the fomrerd yield curve on the date of measurement.
We adjust this amount to measure the fair value of our interest rate sWajis by applying a crédit vaiuation ad]ustment to the mark-to-market

‘exposure profile.

Contingencies—We are involved in various legal proceedings and-hava identified certain loss contingencies. We record liabilities related
to'these ‘contingencies when it is determinad that a loss is probable and reasonably estimable’in accordance with the gmdence of ASC Topic
450 Contingencies ("ASC Topic 450%). These assessments are based on our knowledge and experience as well as the advice of Iegal
counsel regarding current and past events. Any such estimates are also suhject to future events, court rulings, negatiations between the
par’uas and other uncertainties. if an actual los§ differs from our estimate, or the-actual outcome of any of the legal proceedings differs from
expectations, operating results could be impacted.
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Coritractual Obligations and Commercial Commiitments

The following table provides information as of fiscal 2010. about our contractual obligations and commercial commitments. The table
presents contractual obligations by due dates and related cantractual cammltments by expiration dates {in mitlions).

Payments Due by Period

i Less Than After 5
.Contractual Obhgatrcms “Total 1. Year 1-3 Years 4-5Years _ Years _
Long-TemmiDadts & _ro v i T E s 1,000,067 8P 87453, 394, 1851:150238 12,97
Estlmated interest payments on long-term debt { 1) 2777 77. 9 145.1 522 25
'Operanng Ceases [ “ Bz, - .~ o0 e 08 8?_" oD B nj2 9 T30 4236
Lorig- Term C Obllgahons (2) T 184 4 . 9.1 5.8 14 c 24
Other, Long:Terh, Obligabons’ . _ s - ' Y S R P L) R 22 B 529, ¢ A7)
‘Total Cantractuat Cash Obligations. $.20295 § 173 % 225.‘1 $ 1,238:6 § 4485

1) Estimated interest payment on long-tern debt are based on principal amounts odstanding at our fiscal year end and forecasted LIBOR rates for our serios
sacured credil facility.

{2} Long-tarm obligations include future purchase commitments as well as current and fulure construction contracls.
‘Recently Issued Accounting Standards
Recently Issued Accointing Standards—New Proncuncements—In June 2009, the Financial Accounting Standards Board (" FASB )

issued Statement of Financial Accounting Standard (!SFAS" ) No. 168, "The FASB Accounting Standards Codification™ and the
H1erarchy of Generaﬂy Accepted Accounhng Principles—a’ repiacemeni of FASE Statement No. 162" ("ASC"), which identifies the sources of
accounting pnncnples and:the framework for selectlng the pnnclpres used in the preparation of financial statements of nongovemmental
entities that are presented it conformity. with GAAR i n the United States {the GAAR hierarchy). SEAS 168 establishes the FASB Aecounting

Standards Codif calion ™, as the source of authoritative accounting principles recognized by the FASB to be applied by nongovemmental
entities in the preparation of financial statements-in conformity with GAAP. SFAS 168 is effective for most financial statements issued for
interim and-annual penods ending after September 15, 2009, The adoption of - this guidance has changed how we réference various elements
of GAAP when preparing our fi nancal statement disclosures, but did not-have an impact on our consclidated financial statements.

In December 2007, the FASB issited SFAS No. 180, “Noncontroliing Interests in Consolidated Financial Statements—An Amendrment
of ARB No. 51" ("SFAS 160"). SFAS 160 changes the accounting for noncontrolling (minority) interests in consohdated financial statements,
requires noncontroliing interests to be reported as part of equity and changes the income statement presentation of income or losses
attributable {o the noncontrolllng interests. We adopted SFAS 160 as of April 27, 2008, as required. The adoption of SFAS 160 did not have a
material impact on our consolidated financial statements.

S48




Table of Contents

DESCRIPTION OF COMMON'STOCK

in the discussion that follows, we have summarized selected provisions,of our certificate of |ncorporat|on ‘as amended, and our bylaws
setaling to our capital stock. You should read our cemﬁcale of ingorporation and bylaws surrently in effect for more details regarding lhe
provisions we describe betow and far other. pravisions that may be importarnt to you.'We have filed copies of thase documents with the SEC,
and they are incorporated by reference as exhibits to the registration statement of which.this prospectus is part.

General

Our cerlificate of incorporation currently authorizes the issuance of 45,000,000 shares of common stock, 3,000,000 shares of Class B
commen stock, $0.01 par value, and 2,000,000 shares of preferred stock, $0.01 par value. Pursuart 1o the Goldstein Govemance
Agreement, members of the Goldstein Group have agreed that, prior {o the closing.of this offering, members of the Goldstein Group, who
collectively hold a miajority of our outstanding shares of common stock; will approve amendments to our certifi cate of incorporation, We
expect the amendments to become effective approximately 30 days after the date of thi§ prospectus supplement. The amendments will,
among other things, authorize the issuance of 60,000,000 shares of commgn stock, '3 ,000,000 shaiés of Class B common stock, $0.01 par
value, and 2,000,000 shares of preferred stock, $0.01 par value: As of June 25, 2010, 32,445,988 shares of our common stock were issuéd
and.outstanding, which excludes 4,326,242 shares held by us in treasury, and no shares of our Class B common-stock or our preferfed
stock were issued or oulstanding. All issued and oulstanding shares of gur common’ stock are: fulry pald and. non-assessable,

The rights and privileges of the holders of our cammon stack are subject to any.preferential rights and privileges of .the holders of any
Class B common stock or preferred stock outstanding.

Our board of directors has also agreed lo approve and adopt all necessary amendmenls to our by-laws to be consistent with the terms of
the Goldstein Governance Agreement and thé amendments to our cedificate of incarparatian.

Dividend Rights. Holders of shares of our common stock are entited lo a pro rata share of any dividends declared on the common
stock by our board of directars from funds legally available therefor. We'have nevér paid. a dividend and do not anficipate paying one in the
near future. .

Liquidation Rights. In the event of our voluntary or involuntary liquidation, dissolution or wiriding up, holders of shares of our
common stock are entitled (o share ratably in all assets remaining after payment i i full of liabilities, mdudmg the liguidation rights of any of
our outstanding preferred stock or Series A | junior participating preferred stock..

Voting Rights. Holders of our common stock are entitied o one vote for sach share held on afl malters submitted 1o a vote of the
stockholders. Holders are not entitled to cumulate voles for the election of diractors: Accordmgly ihie holders of more than 50% of all of the
shares oulstanding can elact all of the directors.

The arendments 1o our certificate of ncorporation will provide that, until. the Supermajority Expiration Time (as defined below), we may

not, without the affirmative vote of the holders of at least 662/3% of the Caompany's voting power, voting as a single class, (i) adopt any
agreement providing for the merger or consalidation of the Company with or into any. other comofation or entity, or similar transaction in
which the shares of stock of the Company
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are exchanged for or changed into other stock or securilies, cash andior other property, (i) adopt any agreement providing for the sale or lease
of ali or substantially all of the assets or property.of the-Company and its subsidiaries (taken as a whale), (iii) spin-off, splil-up or issue an
extraordinary dividend to shareholders and {iv} liquidaté, dissolve or-wind up-the Company. Such affirmative vote or consent shali be in
addition to the voles ar consents of the holders of stock ofthe Campany otherwise required by law or any agreement between the Company
and-any riational securities exchange. The foregoing provision may 1ot be amended, modified or repealed unless such amendment,
modification or repeal is approved by the affirmative vole or consent of the holders of at least two-thirds of the voting power of the corporation,
voting as a smgle class. Other'matters-to be voted-upan by the holders of. aur common stack require the affirmative vote of a majority of the
shares present atthe parhcular stockholders meetlng

“Supermajority Expiration Time" means the first to occur of.{i} (A} the:Goldstein Group and/or (B) GFIL (as defined below) ceasing to
hold common stock of the Company representing: at least 22. 5% of the. Company s oulstanding common stack; not including any shares of
Class B common stock or shares of common stock issued upon conversion of any preferred stock (provided, however, that il GFIL, or a
S|mllar|y named limited’ liability company that is 100% owned and-controlled as of the effective date of the amendments to_aur certificate of
incorporation by ihe Goldstein Group (*GFIL") has not béen farmed by the. Goldsteln Group‘as of the effectivé date of the amendments to our
certificate of incorporation, subdlause (B) of this dause (1} shail be null and void and the terms of this - dause (i) shall be based solely on the
ownership of the Goldstein Group) and (b} the tanth anniversary of the ‘affective date of the amendments to our certificate of incorporation.

Staggered:Board. Thie amiendments to oiir certrﬁcale of mcotpurahon will provide for the dassification of our board of directors and
slaggered three-year terms of service for each class of d;rectors ‘The'Class | dlrectors initial term will expire at the nextannual meetlng of the
stockholders, expected o be held in 2010 and the Class )l directors elgctéd at that meeting will have a term of three years, The directors in
Class i :nmally will be Jeffrey D. Goldstein, Shaun R. Hayes Lee 8. Wrelansky and John G. Brackenbury. The Class Il directors' initial term
will expire al the annual meeting followmg the hext, expected fo'be held in 2011, and the Class li directors elected at that meeting will have a
term of three years, The directors in Class’ I initially wul be;Robert’ S. Goldstein, Gregory J. Kozicz and W, Randaiph Baker. The Class Ill
difectors' initial term will 'expire at the next annual meeilng lhereaﬁer expacted to be held in 2012 ‘and the Class Il directors elected at that
:meeting will have a term of three ygars, The dlrectors in Class T} mmally will'be Richard A. Goldstem Adan J. Glazer and James' B. Perry. At
-each-annual meeting thereafier, a single dass will be elected and each elecied class will have a three year termi. Pursuant to the Galdsteln
Gevernance Agreement, we:have agreed that until the Nommauon Explrauon Date (as deﬁned below), we will take all action reasonably
necassary for the board-of directors to nominate and recommend for election by the stockholders each of the Goldstein Direclors, subject to
such director satisfying:and continuing to satisfy. apphcable Nasdaq reqmraments and olher applicable law (or, in the event any of them dies
or becomes legally incapacitated, another descendant of ‘Bermard Goldstem (including a person legally adopied befora the age of five} who is
suitable'to serve as a director of the Company pursuant to apphcable Nasdaq requirements and other applicable law and designated by the
remaining Goldstein Directors who then are competent; provided, hawaver, If our board of directors reasonably objects to such designee,
another descendant reasonably acceptable to our board of directors;may. 50 be designated by the remaining qualified Goldstein Directors), at
any annlal meeting at which their respective directorship terms are scheduled to expire. Until.the Supermajority Expiration Time, we may
not amend, modify or repeal provisions of the cerlificate of incorporation, as amended, setting
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forth the staggered board wn.houl the approval of the holders of a majority of the. shares:of aurcommon stock held by the Goldstein Group.
Naiwithstanding the foregoing, if the underwriting agreement is not executed on or priof 16 July 23, 2010 {or such later date as may be
mutually agreed to'by us and the Goldstein Group}, we will not proceed with the'amendments to our certificate of incorporation or by-laws
and will take all steps necessary to effect such abandonment.

“Nomination Expiration Date” means the eartier to occur of (1) the tenth anniversary of the date of the Goldstein Governance Agreement
and (2) such time as the sum of {i} and (i} below do not equal in the aggmgate at least 22.5% of the then cutstanding shares of our commaon
stock, not including any sharés of Class B common stock or shares of common stock issued upon conversion of any preferred stock: (i) the
total number of Physical Shares of our common stock d!rect!y awned by members of the Goldstein Group'in the aggregate; and (u) the total
number.of Physical Shares of our commen stock owned by GFIL multnphed by a fraction, the numerator of which is equal to the total
number of Physu:al Shares of the membership interests of GFIL directly ¢ owned by members of the Goldstein Group and the denominator of
which is equal to the then total outstanding membership interests of GFIL. "Physnca! Shares means shares, units or interests of a
corporation or ather entity (such as a limiled liability company, limited partnership or 1rus!) beneficially owned by any.person as to which such
parson d:rectly or indirectly has voting and investmant power and which are:held gither of record by such person or through a broker, dealer,
agent, custodian or other nominee who is the holder of record of stich shares,

Rgd@mpti’on, Conversion and Sinking Fund Provisions.  There aré no redemption, conversion or sinking fund provisions with
“respect 10 ouf common stock. :

Preemptive and Other Subscﬁption Rights.  There are na preemptive or other. subscription rights with respect fo aur commean stock.
Limitation' on-Share Ownership

Our cenrtificate &f incorporation’ prohibits any-person from becoming the: ‘beneficial owner of 5%.or.more of any class or series of our
issued and outstandlng capital stock uiess such person- agrees in writing 1o (i} provide to the Gaming Authorifies (as defined-in our certificate
of mcorporahon) mformahon regarding stch person;. (i} respond to written or oral queshons that may be propounded by any Gaming
Authonty and {iii} consent to the performanoe of any background mvestlgatlon that: ‘may be required. by any: i3aming Authority, mc!udmg
without. lmitation, an lnvesbgahon of any criminal record of such person ‘Subject to the nghts of the hélders of any of our Class B common
stock or. preferred stock then outsiandung. our board of derCtOI'S may redeem any shares of our capital stock held by a Disqualified Holder at a
price equal to the Fair Market Value (as deﬁned in our ‘certificate of mcorporabon) of suchr shares or such other redemplion price as required by
pertinent state or federal law pursuant 1o. which'the redempuon is required. A’ Dlsquahf ed Holder“ means -any beneficial owner of shares of

-our capital stock or any of our subsidiaries, whose. holding of shares of our capital slock, when taken together with the'holder of shares of
capitat stock by any other beneficial owner may in' the judgment of our board of directors, resultin (I.) the disapproval, modification, of non-
renewal of any contract under which e, or any of our. subsmlarles has sole or shared authonty lo'manage any gaming operations, or (i) the
loss or non-reinstatement of any license or franchise from any. govemmental agency t held by us or any of our subsidiaries to conduct any
portion-of its business, which ficense or franchise is: oondmoned upon some.or.all.of the.holders of our. capital stock meeting certain criteria.
Exhibit 99.1 to our Annual Report on Form 10-K/A for the fiscal. year ended April 25, 2010, which is mcorporated by
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reference into the accompanying prospectus; sets farth a detaited description of the regulations to which we are subject.
Consequences of Proposed Amendments

Increase in;the Number.of Authorized Shares. Asa result of the amendment 1o aur certificate of incorporation, our, authorized-
common . stock -will be increased to 60 000 000 shares, whzch affer the effective date of the amendmients to our certificate of moorporauon can
be issued by the Company without further stackhalder approval. The relative rights and fimitations of the additional shares of cormimon stock
will rerhain unchanged undér.the anendment 1o our certificate of incorporation, and all terms of such additional shares will be identical o
‘'those of the currently outstanding. shares:of commeon stock: Furlher the amendment to our certificate of mcorporahon and the’ additional
shares authorized thereby will not-alter the number of shares' presently putstanding. However, because stockholders do not have. any
preemptive or similar rights to, subscribe for.or purchase any, additional shares of commaon stock, fulure issuances of the additional shares of
common stock may, depending on the ciicumstances, have a dilutive effect on the eammgs pers share, vating power and olher |nteresis of
existing stockholders.

Historically, the use of tender offers to obtain corporate control. prompted companies that wewed themselves as po!enhai takeover largets
to adopt defensive measures 10 fand off such real.or peroewed threats, including enacting intefnal controls in their charter and byfaws. such
as’ lncreasmg their authorlzeci shares. increasmg the authorized shares of a company could have an adverseimpacl on the stockholders of
the company ‘it its management were to utilize the additional shares in.an .attempt to render.a'given merger or tender offer transaction more
difficutt to- accomplish'(e:g., by issuing adtitional shares as a méans' of dIIuting the stock ownershrp or-voting nghls of those persons
attemptmg io obtain cantral), even though'the lransacnon is favorable t6 the slockholders Similarly, increasing a companys- -authorized stock
could’have an adverse impact on its stockholders if management were 1o utilize the-additional shares in an allempt to thwart its  own removal
{even though such refnoval would be’ beneficial to the stockholders) by issuing additional shares to persons allied with managément, thereby’

makrng it more difficult to' remove existing management by giluting the stock ownership or vating rights of the persons secking to cause such
rqmoval_ -

The amendment to aur certificite of incorporation, howéver, was not adopted for any potential value it may have as an anti-takeover
dewce Not on|y are we not aware of any attempt or. contemplated attempt to-acquire control of the' Company we consider such possnblllty
Stock |mposed by state gammg authorities and the’ currem env:ronmeni for hostile tender offers in general. Rather, the purpose of the
amendmenl to our certificate o incorporation inctudes'the potential future issuance of addmonal shares from time to time in connection with
ralsmg addrtronal ‘capital for ongoing operations, stock splrts and dividends, and presenl and future employee benefit programs; amang other
valid torporata busrness purposes. Secondanly, the amendment to our cedificate of incorporation was enacted for the purpose -of gnabling the
board of directors to issue shares in connection with its pian to grow the Company through’ one ‘or more strategic acquisitions. ‘While the
board of directors is currently seeklng acqursstron ‘opportunities, there are no deﬁnlllve asset or business acquisitions pending at this time,
and the’amendment to our certificate of incarparation was not proposed with the intent that additional shares be utilized i in any particular
acquisition transaction.

_Subennajoﬂry Approval of Certain Actions.  Delaware law permits a company to include provisions in its certificate of incorporation
‘that require a greater.vola than tha vote otherwise
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required by law for any corporate action, and cur certificate of incorparation will include certain supermajority vote requirements that would

not otherwige apply. Under our certificate of incorporation, we may not, without the affirmative vote of the holders of at least 66 213% of the
Company's voling power, voting as a single class, authorize, adopt or approve any of the following: (i) any merger or consolidation of the
Company with or into any other comporation, except tor mergers for which no stocknolder. vote is requured under Section 253 of the Delaware
General Corporation Law or any successor section; (i) any sale, lease, transfer exchange mcngage pledge or other disposition to any other
carporation, person or entily of all or substanually all of the assets of the Company, (ru) the issuance of transfer by the Company of any
vating securities of the Company in exchange or payment for the securities or assets of any other corporatian, person or entity if such
authorlzaslon is otherwise required by law or by any agreement- betwaen the Company and any nanonal securities exchange or by any other
-agreement to which the Company is a'party; {iv} any plan-or prOposal for the Irqundatlon or dissoltition of the Company, or (v} any
amendment to or deletion of the provision of the cerificate of incorporation.setting forth the foregoing voting requirements,

The supermajority voting requirements described above may discourage or deter a person from -attempting to obtain controt of the
Company by making it more difficult to amend these provisions to ellmlnale their, anti-takeover effect or thé protections they afford to minarity
stockholders. The supermajority voting requirement will make, it more difficult for a stockholder ar stockholder graup to put pressure an our
board of directors lo take Lhe extraordinary corporate transactions described abave.

The supermajority voting provisions also permil a minority of the Company's'stockholders to potentially block an attempt by our majority
stackholders 1o take the extraordinary corporate transactions described above. To'the extent that any.stockhalder or stockholder. group holds in

excess of 331/3% of our outstanding shares of common stock following the effective date of; the amendments to our certificate of
incarparation, such stockholder or group would effectively possess a veto i_ig';h! ovar'jSL;ch‘exuaordi_nary corporate %ransactions.

implementation of Staggered Board of Directors.. A staggered board means that only three or four directors {since we have a ten
person board of diractars) will be up for glection at any givan annual meeling: This has the eﬁeclof delaying ihe abllity of the stockholders to
effect a change in control of the board of duectors since it will take two annuat meehngs to effectlvely replace at least six directors, which
represents the majonty of the. board of directors. This structiral change will affect avery election of direétors going forward and may have the
effect of making it more difficult and take longer to repface one'or more directors who are not perronmng adequately.

The principal reason for creating a staggered board and adopling the various other prolecnve provisions described herein is to pravide Lhe
appropriate safequards ta enable our baoard of directors ta actin the hest mlete,sts aof the slockholdets in the avent of any unsolicited takeover
attempt. The protective provisions were not proposed.in. order 10 prevent an unsohcn!ed iakeover attampt, and the board of directors is not
aware of any present unsolicited attempt by any person to acquire contral of the Company, oblain representation on the board of directors or
take any action that would materially affect the govemance.of.the Company.
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MATERIAL UNITED STATES FEDERAL INCOME TAX:AND ESTATE TAX
‘CONSEQUENCES:TO NON-U.S. HOLDERS

" The following is a summary of certain material United Stales federal income and estale tax consequences of the purchase, ownership
and disposition of cur common stock as of the date hereof. Except where noted, this summary deals only with common stock that is held as
a capital asset by a nan-U.S. hofder.

A"non-U.S. holder” means a person (other than a partnershlp) that is not for United States federal income tax purposes any of the
following:

. an individual citizen or resident of the Unitad: States;

. a corporation {or any other enlity treated as a corporation for Uniled States federal income tax purposes) created or organized in
ar under the laws of the United States, any state thereof or the Disirict of Columbia,

. an estate the income of which is subject te Uniled States federal income taxation regardless of its source; or

. a trustif it (1) is subject-to the primary supervision of a court within the United Slates and one or mare United  States persons
have the authority to coiitrol all substantial decisions of.the trust ar (2) has a valid election in effect under applicable United
States Treasury regulations to be treated as a United-States parson.

This summary is based upon provisions of the Internal Revenue Code of 1988, as amended (the "Code®), and regulations, rulings and
judicial decisions as of the date hereof. Those authoriies may-be changed, perhaps retroactively, so as to result in United States federal
income and estate tax consequences different ffom those summarized below. This summary doesnol addressall aspacts of Uniled States
federal i sncome and estate taxes and does not deal with foreign, stale, local or other tax conmderahons ihat may be relevant to non-U.S.
hélders in I1ght of their personal circumstances. In addition, it does not represent a delailed’ description’of the United Slates federal income tax
consetuences applicable to you if you are sub;ect to speéial treatment under the United States federal income tax laws (mclud:ng, without
limitation, if you are a/U_r_nted States expatriate, "controlled forelgn corporation, " "passwe fo[5|gn,inveslmenl company” or a parthership. or
other pass-through entlity for United. States federal income tax plrposes). We cannot assure you that a change in law will not alter
significantly the tax considerations that we describe in this summary. *

If a partnership {including an entity or arrangement treated as ‘a:parinership for United States federal income tax purposes) holds our
common-stock, the tax treatment of a partner will generally depend upon the status of the pariner and the activities of the partinership. If you
are’'g pariner of a partnership holding our common stock, you should consult your tax advisors.

If you are considering the purchase of our common stock; you- ‘should consult your tax advisors concerning the particular
United States federal income and estate 1ax consequences to you of the ownership of the common stock, as well as the
consequences to you arising under the laws of any other taxjng jurisdiction,

Dividends

‘Distributions on our comman stock will canstitute dividends for United States federal income tax purposes to thé extent paid from our
current or accumulated eamings and profits, as ‘determined under United- States federal income.tax principles. To the extent those
distributions exceed both our current and our accumulated eamings'and profits, they wil
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constitute a return of capital and will first reduce your adjusted basis in our common stock; but'not below zero, and then will be treated as
gain from the sale of the stock as discussed below under "—Gain on Disposition of Common Stock.”

Dividends paid to a non-U.S. holder of our commaon stock generally will be subject to withholding of United States federal income tax al a
30% rate or such lower rate as may be specified by an applucable income tax treaty. However, dividends that are effectively connecled with the
conduct of a trade or business by the non-U.S. holder within the United States (and, if required by an applicable income tax treaty, are
attributable to a United States permanent establishment of the non-U.S. holder) ara not subject to the withholding tax, provided. certain
certification and dlsclosure requirements are satisfied, mcludmg completing and prowdmg us with:Internal Revenue Service-Form W-BECL.
Instead, such dividends are subject to United States federal income tax on a net income basis in the same manner as if the non-U.S: holder
wera a United States person as defined under the Code. Any such effectively connected dwldends received by a foreign corporation may be
subject {0 an additional "branch profils tax” at a 30% rate or such.lower rale as may be specified by an apphcable income tax treaty.

Anon-U.S. hotder of our common stock who wishes to claim the beneﬁl of an applicable treaty rate and avoid backup withholding, as
discussed below, for dividends will be required (a} to completa Internal Revenue Sémvice Form W-8BEN' (or othet spplicable form) and. cariify
under penalty of perjury that such holder is not-a United States person as defined under the Code’and is elsgnble for tredty benefits or (b} if our
commeon stock is held through certain foreign intermediaries, to sausfy the: ‘felevant cemﬁca:mn requirements of applicable United States
Treasury regulatians. Speciat cerification and other raquirements apply to certain non-U. 8, Holders that are pass-through'entities rather than
corporations or individuals.

Anon-U.S. holder of our common stock eligible for a reduced rate of United Statas. withhiolding tax pursuant to an income tax treaty may
oblain a refund of any excess amounts withheld by filing an appropriate claim for refund with the' Internal Revenue Service.

Gain on Disposition of Common Stock

Any gain realized on the sale or ather taxable disposition of our common stock general]y will:nat be subject to United States federal
income lax unless:

. the gain is effectively connected with a trade or business of the rion=U.S. holder in the United States (and, if required by an
applicable income tax ireaty, is attributable to a United States permanent establishment of the non-U.S. holder);

. the non-U.S. holder.is an individual who is present in thé United ‘States for 183 days or-more in the taxab!e year of that
disposition and certain other conditions arg met; or

. we ara or have been a "Uniled States real property holding corporation” for United States federal i income tax purposes (a
"USRPHC") at any time within the shorter of the-five-year period preceding such disposition and the period during which the
non-U.S. holder held our common stock,

An individual non-U.S. holder.described in the first bullet point above will be subject to tax.on U"le net gain derived from the disposition
under requiar graduated United States faderal income tax rates. An individual non-U.S. holder described in the second bullet point above will
be subject to a flat 30% tax on the gain derived from the. disposition, which' may be offset by Urited States source capital losses, even though
the individual is not considered a resident of the United States. If.a non-U:S. holder that is a foreign corporation falls under the first bullet point
above, it will be subject 1o tax on its net gain in-the'same:manner as if it were a United States person as defined under the Code and, in
addition, may be subject to the

§-53




Table of Contents

branch profits tax equal to 30% of its effectively connecled eamings and profits or at such lower rale-as may be specified by an applicable
income tax treaty.

We believe we are not and do not anticipate becoming a USRPHC. However, because the determination of whether we are a USRPHC
depends on the fair market value of our United States real property relative to the ‘fair market value of our other business assets, there can be
no assurance that we will not become a USRPHC in the future. Even if we become a USRPHC however, aslong as cur common stock is
regularly traded on an established securities market, such commaon stock will be treated as United States real property interests only if you
actually or constructively hold more than 5% of such regutarly traded commeon stock,

Federal Estate Tax

Comman stock held by an individual non-U.S. holder at the time of death will be included-in such holder’s gross estate for United States
federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.

information Reporting and Backup Withholding

We must report annually to the Internal Revenue Service and to each non-U:S: holdar.the amount of dividends paid to such holder and
the tax withheld with respect to such dividends, regardless of whether wnlhholdmg was reéquired. Copzes of the information returns reporting
'such dividends and withholding may alsc be made available to the tax authorities in the country in'which the non-U.S. holder resides urider
the provisions of an applicable income tax or exchange of information-treaty..

Anon-U.S. hotder will be subject to backup withholding {currently at a'rate of 28% and scheduled to increase to 31% as of January 1,
2011) for dividends paid to such holder unless such holder certifies under penally of perjury that'it is'a non:U.S. holder (and the payor does
not have actual knowledge or reason to know that such hotder is a United States person as defined under the Cade), or such holder
" otherwise establishes an exemption.

Information mportmg and, depending on the circumstances, ‘hackup mthholdmg will apply to the proceeds of a sale of our common stock
within the United States or conducted through certain United States-related financial intermediaries, unless the beneficial owner certifies
urider penalty of perjury that it is a non-U.S. holder (and the payor.does not have actual knowiedge or reason to know that the beneficial
owner is a United States person as defined under the Code), or- such awner. otherwise establishes an exemption.

Any amounis \mlhherd under the backup withholding rules i ‘may be allowed as a refund or a credit against a non-U.S. holder's United
States federal income tax liability provided’ the required information is furnushed to the.Interal Revenue Service in a timely manner.

Foreign Account Tax Compliance

Racently enacted legistation generally imposes a withholding,tax of. 30% on dividends and the gross proceeds of a disposition of
common-stock paid 1o.a foreign financial institution, unless suchinstitution enters into an agreement with the United: States government to
collect and provide {o the United States tax authorities substantial information regardmg certain United States account holders of such
institution {which would include certain account holders that are forelgn entities with.United States cwners). The legistation also generafly
imposes a withholding tax of 30%.on dividend income and-the gross proceeds of a disposition of common stock paid to-a non-financial foreign
entity unless such entity provides the wnhholdmg ageni with certain certification or infermation relating to United States awnership of the
entity. Under certain circumstances, such tareign persons might be efigible for refunds ar credits of such taxes, These ades generally would
apply to payments made after December 31, 2012, Non-U.S. holders are encouraged 1o consult. with their tax advisors regardmg the possible
implications of this IengIaLlon with respect to an investment in the common stock.
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UNDERWRITING

Subject to the terms and conditions of the underwriting agreement, the. underwriters named betow, through their representatives
Deutsche Bank Securilies inc. and Credit Suisse Securities (USA} LLC, have severally agreed {o purchase from us the following respective
number of shares of common stock at a publlc offenng price less the underwriting discounts and commissions set forth on the cover page of
this prospectus supplement:

Number

Underwriters ) .- — -_of Shares
Deutsche Bank Securmes InG. s 3 R e & R A o o 3 T -:’*-".f"'%*‘-"f‘"m'r;ﬁ PR |
Credit Suisse Securities (USA) LLC :

Wells' Fargoﬁecunhes,_LLC 7 e et AR, ‘@ﬁ"—mm T HT R RN
i Total o 9,000,000

The undenwriting agreement prowdf.zs that the obl:gahons of the several underwriters to purchase the shares of common stock offered
hereby are subject to certain conditions precedent and that the ynderwriters will purchase ali of the shares of common stock offered by this
prospecius supplement,.other than those covered by the over-allotment option deséribed below, if any of these shares ‘are purchased.

We have been advised by the representatjv&s of the underwriters that the underwriters propose to offer the shares of common stock to
the public at the public oﬁenng price set forth on lhe ‘cdver of this prospectus stupplément and to dealers at a price that represents a concession
not in excess ofs per share under the publlc offenng price. The underwriters. may allow, and these dealers may ra-allow, a concession
of not more than $ per share to other dealers If all the"common stock is not'sold at the: public offering. price, representatives of the
underwriters may change the offering price and other sellmg terms.

We have granted to the underwriters an option, exercisable not later than 30 days after the date of this prospectus supplement, to
purchase up to 1,350,000 additional shares of>’common stock at the public offering price less the:underwriting discounts and commissions set
forth on the cover page of this prospeclus supplemem Atany time within 30 days afier the date of this prospectus supplement, the
tinderwrilers may exércise this option only to cover ovef-allctments made in connection with the salé of the common Siock offered by this
prospecius supplement. To the extent that the underwriters exercise this option, each of the"underwriters wil' become obligated, subject to
conditions, to purchase.approxnmately the same percentage of these additional shares of common stock:as the number of shares of common
stock 0'be, purchased by it in the above table bears 1o the total number of shargs of common stock offered by.hjs prospectus .supplement. We
will- be obligated, pursuant to the option, to sell'these ‘additional shares of common stock o the underwriters to’ the extent the option is
exercised. If any additional shares of common stock are purchased, the underwriters will offer the additional shares on the same terms. as
those on which the shares are being offered.

The underwriting discounts and commissions per share are equal to the public offering.price per share of common stock less the
amount paid by the underwriters to us per share of common stock. The underwriting discounts and commissions are. % of the offering
price. We have agreed to pay the underwriters the following discounts and commissions, assuriing
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either no exercise or full exercise by the underwriters of the underwriters® over-allotment option:

Total Feas
Without With Ful)
Exercise of Exercise of
Fea. Over-Allotment Over-Allotment
» . per.share Option Ogtlon
e e et T T e T
Discounts and.comMIMISSIons paid by,us i, ot oot s do 8 e 05 ST IR |

In addition, we estimate that our share of the total expenses of this offering, excluding underwriting discounis and commissions, will be
approximately $ '

Wa have agreed to indemnify the underwriters against some specified types of liabilities, including liabilities under the Securities Act-of
1933, ag amended, and to contribute to payments the underwriters may be required to make in respect of any of these liabilities.

Each of our officers, and directors have agreed not to, direclly or indiractly, offer, sall, pledge, contrac;t to sell, grant any option ta purchase
‘or otherwisa dlspose of, o enter inta any transaction that i§ designed to, or cotld bé expected to, rasult i'the, disposition of any shares of our
comman.stock ot other. securities, convertible into or exchangeable or. exerc:sable for sharas of aur common stock or derivatives of our
common stock owned 'by thése persons pnor to thls offenng or common stock issuable upon exercise of options or wamants held ‘b¥ these
persons for. aperiod of 60 days aﬁer the date of this prospastus suppremen! without the. prior written consent of Deutsche’ Bank Sacurities Inc
and Credil Suisse Sécurities- (USA) LLC. Thisconsent may be given at any’time wnthout public nouce Transfers or dispositions can be
made during the lock-up period in the case of glﬂs or- for,estala ‘planning-purposes where the. donee 5|gns a Iock—up agreement. We have
‘entered into a similar agréement with the representatives of ‘the underwriters. There are'no agreemenls between the representatives and any
of ourstockholders or.alfiliates releasing them from these. iock:up, agreements prior to the expiratjon of the 60-day period.

‘The representatives of the underwiters, have_aélvised -us that the ur'\dem'n'ters do notintend to confimm sales to any account aver which
they exercise discrationary authority.

tn-connection with the offering, the underwriters may purchase and sell shares of our commen stock in the open market. These
transactions.may include short sales, purchases to cover positions craated by shorl sales and stab:l:zmg transactions.

Short sales ir)voi';'a ihe sale by the undgn?fﬁters of a greater number of shares than.théyare réquired to purchase in the offering.
Covercd'short sales are sales. made in an amount not .greater than the underwriters' option to purchase additional shares of comman stock
from us in'the offenng The underwnters may close out any.covered short posmon by either exercising their option 10 purchase additional
shares or purchasing shares in the open market. In determmmg the source of shares to close out the coverad short position, the underwriters
will consider, among other-things, the price of shares available for purchase i in the open market as compared to the price at which they may
purchase shares through the over-alloiment option:

Naked short sales dre any sales in excess of the over-allotment optidn. The underwriters must close out any naked short position by
purchasing shares in'the open. market., A naked short pasition is more likely {o be created, if underwrners are concerned that there may be
downward pressure on the price of the shares in the open market prior 1o the completion of the offermg
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Stabilizing transactions consist of various bids for or purchases of our cammon stock made by the underwriters in the open market prior
to the completion of the offering.

"The undérwriters may impose a penalty bid. This oceurs when a parlicular. underwnter repays-to the other underwriters a portion of the
underwriting discount received by it because the representatives of the underwriters have repirchased shares sold by or for the account of
that underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions may hava the effect of preventing or slowing a deciine In'the market price
of our-common stock. Additionally, these purchases, along with the imposition of the penaﬁy bid, may stabifize, maintain or ctherwise affect
the market price of our common stock, As a result, the price of our comiman stock may be higher than the price that m:ght Ulhenmse existin
‘the open market. These transacﬂqns may he effected on the Nasdaq, in the over-thecounter market or "otherwise.

This prospectus supplement and the accompanying prospectus are being mada available in.electronic format on Internet web sites
mainiained by one or more of the fead underwriters of this offering:and may be made avaitable on web sites maintained ‘by.Gther
underwriters. Other than this prospectus supplement and the accompanying prospectus, in electronic format, the information on any
underwriter's web site and any information contained in any other web site maintained; by an underwriter is not part of this prospectus
supplement or the'accompanying prospectus, or the registration ‘statement: of which the' prospectus and this prospectus supplement form a
part;

‘Credit Suisse’AG, Cayman Istands Branch {formerly known as Credit Suisse, Cayman Islands Branch), an affiliate of Credit Suisse
Securmes (USA) LLC,is tte administrative agent, issuing bank and swing-line;lender; Crédit Suisse Securities (USAY LLC is the lead
arranger and bookrunner, Deutsche Bank Secunifies inc.is a co-syndication-agent, Wells Fargo Bank, .N.A., an afffliate’of Wells Fargo
Securities, LLCisa co-documentahon agent, and affiliates of Deutsche Bank Securities Inc., Credit Sursse Securities’ (USA) LLC and Wells.
Fargo Seeuntles LLC are !enders under our senior secured aédit facrllty Because: some of the net proceeds from'this’ oﬁenng will.be apphed
to.repay borrowrngs under our senior secured credit faulsty affiliates of Deutsche Bank Securities Inc., Credit Suisse Secunﬂes (USA) LLC
and Wells Fargo Securities, LLC will receive a portron of those 'nét proceeds: through the’ repayment of those borrowings.

The Company has agreed to pay feés to Greenhilt & Ca., LLC for certain financiat advisory services performed prior to this offering.-
Such fees are’ composad of a separa!e cash-transaction feq] equal to 0. 26% of the gross proceeds ofthe offering;or $ - . Gregnhilk is
not acting as a member of the underwntmg syndlcate nor otherwrse parhcnpatmg in the sale of 'any securities in this offering: Greenhlll is
mentloned in'this prospectus solely because the c¢dsh transaction fee payable to Greenhlll is requured by FINRA rules to be induded in the'
calcutation of underwriting compensation.

Some or all of the undenvnters andfor their ‘affiliates have engaged in, and may In the future engage in, investment banking and other
commercial deallngs in.the ordinary caurse of ‘business with us. ‘They receive customary féés and commissions for thése services.

Selling Restrictions

No action has been taken in any iurisdiclion {except in'the United States) that would permit a public offering of the shares of common
stock, or the possession, drculation of distribution of this prospecius supplement, the-accompanying prospecius or any other materiat
_relating to us or the shares where action for that purpose is required. Aocordlngly,
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the shares may:not be offered or-sold, directly r indirectly, and neither this prospectus supplement, the accompanying prospectus nor.any
other ofterinig material ar adverisements in connection with the shares may be distributed or publrshed ‘in or from any country or jurisdiction
except in compliance with any applicable rules and regula:mns of any such country ar jurisdiction,

Each of the underwriters may afrange to sell the shares offered hereby in cerlain jurisdictions outside the United States, either directly or
through affiliates, where they are permitted to do so.

Etropean Economic Area/United:Kingdom

In relation to each Member State of the Europaan Economic Area (the *EEA"} that has tmplemented the Prospectus Directive, as defined
below {each, a "Relevant Membei State” ) an offer to the public of any shared that-are the subject of tha affering comemplated in this
prospectus supplement may not be made in-that Relevant Member, State, except that an offer” to the publ:c in'that’ Relevant Member State of
any'of the shares may be made at any: time under.the following exemptions under the Prospectus D:rectwe if they have been implemented
in that Relevant Member State:

{a) tolegalentities that are authorized or regulated to aperate in the financial markets or, if not so authorized or.regulated, whose
corporate purpose is solely to invest, in’securities;

{6} ‘o any légal entity that has two or. riore of (1} an average. of at least 250 employees during’ the last financial year; {2) a total balance
sheel of more than-€43,000,000 and {3) an annuat net turnover of more than €50,000,000, as shown'in its last annual or consolidated
‘accounts,

{c) by the underwriters 1o fewer than 100 natural or-legal persons (other than “qualified investors,” as defined in the Prospecius
Directive) subject te obtaining the prioar consent of the represantatives far any such offer; or

{d) in any other circumstances falling within Article.3(2) of the Prospectus Directive,

provided that no such offer of the shares shall result ina requnremcnt for the publication by the Comipany or any underwriter of a prospecius
pursuant to Anicte 3 of the Prospectus’ Directive.

Any person making or. lntendrng to make any offer within the' EEA of the shares that are the subject of the offering contemplated in this
prospectus.supplement and the accompanying prospectus should. only do so in cifcumstances in which no’obligation arises for us or any of
the underwriters to produce a praspectus for such offer Nelther we nar the underwriters.have authorized, or will autharize, the maklng of any

offenng of the securities comemplated in'this prospectus supplement and the accompanying prospectus

For the purposes of this provision: -and the buyer's representatioh below, the expression an'™ offer of securities fo the public™ in relation to
the shares in any Relevant Member State means the communication in any form and by any means of sufficient information on the terms of
the offer and.the shares 1o be offéred. s0 as lo'enabla an. investor to declde to purchase the shares, as the same may be varied in that
Relevant Member- State by any measure |mplementmg the Prospectus Directive in that Relevant Member State and the expression
"Prospecius Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.
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Each person in a Relevant Member State who receives any communication-in respect of, or who acquires any of the shares that are the
subject of lhe offering contemplated by this prospectis supplement and the agcompanying praspectus under, the offers contemptated in this
prospecius supplement and the accompanying prospectus will be deemed to have represented, waranted and agreed o and with each
underwriter and us that:

{a) it is a qualified investor within the meaning of the law in that Relevant-Member State implementing Article 2(1)(e) of the
Prospectus Diractive; and -

{b} in the case of any shares acqmrad by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus
Directive, (l) the:shares ac:qwred by itin'the offering have nol been acqttired on behalf of, nor have' they been acquired with a view to
their offer or resate 1o, persons’in any Relevani WMember Siaie other han "qualified mves’iors as defined in the Prospectus Directive,
of in circurnstances in which the prior consent of the representative has been given to the offer or resale; or (n) where the shares have
heen acquired by: il on behalf of persons i any Relevant Member State other than qualified frvestors, the offer of those shares toitis
not treated under the Prospectus’ Directive as havmg been made {o such. persoens.

Switzerland

We have not-and will not register with the Swiss Flnanma! ‘Market Supervisory Authority {" FINMA") as a foreign collective investment
schems pursuant to Article 119 of the Federal Act on Collective Investment Scheme of June 23,2008, as amended ("CISA') and
aocord:ngly, the shares being offered. pursuam to this: :prospectus supplemem and the accompanying prospectus have not and will not be
approved and may not be licenseable, with FINMA. Therefére, the Shares have not been: authorized “for distribution by F FINMA as a.foréign
collective :nveslment scherne pursuant to -Article:119 CISA and the shares offered hereby. may riot be offered ta the pubhc (as this term is
defined'i in Artrcle 3 CiSA)in or from Smtzeﬂand The shares may solely be offered to "qualified’ mvestors as this term is defined'in
Article 10 CISA, and in the circumstances set out in Amcle 3 of the Ordinance on Collective Investrient Schems of November 22, 2006, as
amended (‘CISO") such that there is no publlc offer. rnvestors however, do nol benefit from protection under CISA or CISO or supervision
by FINMA. This prospectus supplernent and the accompanying ‘prospectus: and any other materials rélating to lhe shares are strictly personal
arig canfidential to each offeree and do not constitute an offer to any other person. This prospectus -supplement and the accompanying
prospectus may only be used by those quallﬁed investors to whom théy have been handed out in connection with the offer described herein
and may nenher directly or md:rchy be distributed or made’ available-to any personor entity other than their recipients. They may not be
used in connechon with any other offer and shall i in particular not be copied and!or distribuled to the public in' Switzeriand of from S\mtzerland.
Thns prospactus supplemeant and the accompanying, prospectus do not canstitute an issue prospectus as that term is undersiood pursuant to
Article 652a andfor, 1156:0f the Swiss Federal Code of Obllgatlons We have not applled for a listing of the shares on the SIX Swiss Exchange
ar any other regulated securities market in Switzerland, .and consequently, the information presented in this prospecius supplement and the
accompanying praspectus does not necessarily ‘comply withthe. information: slandards set outin'the listing rules of the SIX Swsss Exchange
and comesponding prospectus schemes annexed 16 the listing rules of. the SIX:Swiss Exchange.
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Dubai lnternatioria! Financial Centre

This pmspectus supplemental and the accompanymg prospactus relate to an exempt offer in accordance with the Offered Securities
Rules of the Dubai Financial Services: Authorlty This prospectus suppiemental and the acoompanymg prospecius is intended for distribution
only to persons of a type specified in those rules: They must hot be delivered to, or relied on by, any other person. The Dubai-Financial
Services Authority has no responsibility for reviewing or verifying any documenis in connection with exempt.offers. The Dubai Financial
Services Authority has not approved this prospectus supplemental and the’ ‘accompanying prospectus nor taken steps to verify the:information
set but herein and therein, and has no responsibility for them. The shares that are the subject’ of the offering contemplated by this prospectus
supplemant and the accompanying prospectus may be iffiquid andfor subjecl to restrictions on their resale. Prospectlva purchasers of the
shares offered hereby should conduct their own due d:lagance on the shares. If you do not understand the cohtents of this prospecius
supplemental and the accompanying prospectus, you should consult an authorised financial adviser.

LEGAL OPINIONS

Mayer Brown LLP, Chicago, lllinois, will pass upon certain legal matters relating to this offering. Latham & Watkins LLP, Los Angeles,
California, will pass upon certain legal matters relating to this offering for the underwriters.

EXPERTS

The consolidated financial slatements of Iste of Capn Casinos Inc. ‘appearing in lste of Capri Casinos Inc.'s Annual Report {Form 10-K/A}
for'tha y&ar-endad April 25, 2010 (lrlcludmg schedules appearmg therein}, have been audited by Emst & Young LLP, 1ndependent reglstared
public accounting firm, as set forth'in its repori thefeon appearing:therein, and incarporated herein by reference Such financial statsments
have been incorporated herein by reference:in reliance upon such report given on the authority.of such firm as experts.in accounting and’
auditing.

The financial staternents of Rainbow Casing-Vicksburg Partnership, L.P. {the "Partnership®) as of and for the years ended June 30,
2009 and. 2008 incofporaied in this prospectus supplement by reference 1o the report an Form B:K/A of Iste of Capii Casinas, Inc., filed an
June 25, 2010, have been audited by Deloitte.& Touche LLP, an independent registered public accounting fi fnn as-stated in their report
(whlch report expresses an ungualified opinion.and tncludes explanatory paragraphs relating to (i) the presentation of the Pannershlp s
financial stalements as described in Note 1 to the:financial stalements and {ii) the Parent Company’s sale of all of its interest in the
Pannershnp on June B, 2010 as dasciibed in- Note 8 to the ﬁnanclal slatements) whuch is incorporated herein by reference. Such financial
statements have bean so incorporated in reliance’upan the repon of such firm given.upon Ihelr authority as experts in accounting and
audiling. -
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PROSPECTUS

Isle of Capri Casinos, Inc.
$300,000,000

Debt Securities
Preferred Stock
Common Stock
Rights -

We may usa this prospectus from time to time to offer debt securities; shares of our preferred stock, shares of our common stock andfor
purchase rights for our debt securities, preferred slock and common stock. We will provide spacific terms-of these securities, and the manner
in which these securities will be.offered, in supplements to-this pl‘OSpectUS You-shoutd carefully read this prospectus and any supprement
before you invest.

Our common steckis fisted on the Nasdaq.Stoci( Market under the symbol "ISLE."

For a discussion of factors that you should consider before you-invest in our securities, see "Risk Factors™ on page 1 of this
prospectus.

Neithef the SEC nor.any state securities commission ‘has approved or disapproved of these securities or determined if this
prospectus is truthful and complete, Any representatton to the contrary is a criminal ¢ffense.

Mone of the Louisiana Gaming Control Board, the Louisiana Riverboat Gaming Enforcement Division of the Louisiana State
Police, t the. Mississippi Gaming Commlsslon the Missouri Gaming Commnss:on the-lowa Racing and Gaming Commission,
the Colorado Department of Revenue: Division of Gamlng, ‘the, Colorado lelted Gammg ‘Control Commission, the Florida
Department of Business-and Profess:onal Regulatlon or any-other regulatory agency has approved or disapproved of these
securities or determined if this prospectusiis truthful'or complete. Any representation to,the contrary is unlawful.

The date of this prospectus is September 3, 2009.
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¥ou shouid rely only an the information contained in or incorporated by raference into this _prospecius. We have not authorized any othar
person‘to provide you with different or additional information. if anyone provides you with dlﬁerent or additional mformanon :you should not’
rely on it. Thia information in this prospectus is accurate as of the date an the front cover. The rnformal:on we have fi led and will file with the
SEC that is incorporated by.reference into this prospectus is accurate:as: of the fi ling date. of. those documents..Our busmess ﬁnancual
condifion, resufts of operafions and prospects may have changid since those dales ang may change again.

ABOUT THIS PROSPECTUS

This prospectus’is part of a registration statement we filed with.the'SEC. using a “shelf’ registration process. Under this shelf process,
we may sell any combination of the securities: described:in this’ praspectusin one or more offerings up to 4 total doliar.amount of proceeds of
$300,000,000. This prospectus provides you with a'general description of- lhe securities we may offer. Each time we sell securities; we.wil
-pravide a prospectus supplement containing specific mformahon aboul the terrns of. that offering. The prospectus supplement may also add,
‘update or change information contained in this prospectus. You should redd holh thrs prospectus and any prospectus supplement, together
‘with additionat information described under "Where You: Can Find More IRformation” on page 18 of ‘this prospectus.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All'statemants other than statements of historizal facts or eurrent. facts included in this prospectus, or incorporated by reference herein,
mc.ludlng without limitation, statements regarding our future fi nancial position, business- strategy, budgets, projected costs and pfans and
objectives of management for future oparations, are forward- lookmg statements. Forward-looking statements generally can ba |denirﬁed by
‘the use:of forward-locking terminology such as may" “will", "expect" “intend”; "estimate”, "anticipate”, “believe™ or "continue® or the
negative thereof or variations thereon or similar tennmology Although Wwe beiieve that the’ expectanons reflected in such forward-coking
statements are reasonable, we can give no assurance that Such expectations wilt prove {o'have been comedt. Impartant faclors that could
cause actual results to differ materially from our expectations {"caltignary
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statements”) are disclosed under "ltem 1A. Risk Factors” in our Annuat Report on Form’ 1Q-K for the year ended Aprit 26, 2009 and
elsewhere in this prospectus and any prospectus supplement, mcludlng. without Ilmitahon in conjtnclion W‘tlh the forward- looklng
statements included in this prospectus and any prospectus supplement and any documents that we fi ile in the future with the SEC that are
incorporated by reference in this prospecius. All subsequent written and-ora) forward-ionking statements atiributable to us, or persons acting
on any of our behalves, are expressly qualified in their entirety by the cautionary statéments.

DOCUMENTS INCORPORATED BY REFERENCE.INTO THIS PROSPECTUS

We file annual, quarterly and special reports and other information with the SEC. See "Wheré You Can Find More Information.” The
following documents are incorporated into this prospectus by reference:

our Annual Report on Form 10-K {or the fiscal year ended April 26, 20089;
. our Current Reports on Form 8-K filed April 29, 2009 and July 6, 20_09:'307(‘1'

. all documents filed by us under Section 13(a), 13{c}), 14 or 15(d) of the, U .S. Securitios Exchange Act of-1934 (the “Exchange
Act") {1) after the date of the filing of the registration slatement ‘of whlch this prospectus is a part and beforeils effectiveness.and
(2} until we have sold all of the securities to which this prospectus relates of the offering is otherwise termmated Qur
subsequent filings with the SEC will aulomatically update and supersede mfonnahon in this prospecius.’

You may request a copy of these documents at no cost by writing or calling us at tsie of, .Capri Casinos; Inc., 600 Emerson Road,
Suite 300, Saint Louis, Missouri, 63141, Attention: General Counsel, Phone: (314) 813—9200
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THE COMPANY .

We are a leading developer, owner and aparator af branded gaming facilities and related lodging and entertainmant facilities in markets
throughout the United States and internationally. Our wholly owned subsidiaries own and operate fourteen casino gaming facilities in the
United States located in Biack Hawk, Colorado; Lake Charles, Louisiana; Lula, Biloxi.and Natchez, Mississippi; Kansas Caly, Caruthersville
and Boon\nlle Missouri; Bettendorf, Davenport, Waterloo and Marquette, lowa and Pompana Beach;:Florida. Qur mtemauonal gaming
interests include a wholly owned ¢asino in Freeport, Grand Bahamas and a'two-thirds ownership’ interest in casinos in Dudley and
Wolverhampton, England. Our principal executive office is located at 600, Emerson Road, Suite 300, Saint Louis, Missouri 63141. Our
telephone number is (314) 813-8200. We maintain an Intemet Web 'site at hltp fIveww, thelslecorp com. Infarmation contamed an our Web
site is not incorporated by reference into this prospectus and you should not consider information contained an our Web site as part of this
prospectus.

RATIO OF EARNINGS TO FIXED CHARGES

The following tabie sets forth our ratios of earnings lo fixed charges for the perieds indicated.

. - Fiscal Year Ended - -
April 24, AprﬂSO Aprit 29,  April 27,  April 26,°
_;ML 2006 0 2007 2008 _ _ 2009
- R P SRR L OB, DT S 216X

\Ralio of eamings to.hxed charges (1), s o o

(1) For purposes of delermining the ratio of earnings {0 fixed charges, earmg?s cansist of earnings before provision for income taxes and minoxity interests,
plus fixed charges; exduding capitalized interest. Fixed changes consist of interast on ndebtedness, induding capitalized interast, pltis that portion of
rantal expense that s considered lo be interest.

" RISK FACTORS

1

The applicable praspectus supplement will. describg risks relatirg 1o our bugingss ‘and risks relating to the seciirities being sold pursuant.
to the prospectus supplement. You should carefully consider.the risk factors in the accompanying prospectus supplement befora deciding to
invest in our securities being offered by the applicable, prospectus: supp'.ement

USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, the net proceeds from the. sale of the offered securities will be used
for general corporate purposes.
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DESCRIPTION OF DEBT SECURITIES

"The debt securities will:be direct obligations of ours, which may be secured or unsecured, and which may be senior ar subcrdinated
indebtedness. The debi securilies may be fully and unconditionally guaranteed on:a secured-of unsecured, senior. of subordinated basis,
jointly and severalty by substaritialiy all of our wholly owned domestic subsidiaries. The debt securities will be issued under one or.more
indentures between us and a trustee. Any indenture will be subject to, and governed by, the Trust indenture Act of 1939; as amended. The
staternents made in this prospectus relating to any indentures and the debt securities to be issued Under the indentures are summaries of
certain anticipated provisions of the indentures and are not complete.

We have previausly filed copies of the forms of indentures as exhibits 1o the reglstratlon statement 'of which this prospecius is part and
will file any final indentures and supplemental indentures if we issue debt securities. Yol should refer to those indentures for the complete
terms of the dabt securities.

General

‘We may issue debt securities that rank "senior,” "senior subordinated” or subordmated The debt securilies that we refer to as “senior
securities” will be direct obllgatlons of ours and will rank equally and ratably in nghl of paymenl Wlth other indebtedness of ours that is not
subordinated. We may issug debi sacurities that will be subordinated in right of payment to the pnor payment in full of; senior 'indebtedness,
as defined in the applicable prospectus supplement, and may rank equally and ratabfy with the semor -subordinated notes and any.other
senior subordinated indebledness. We refer to these as "senior subordinated securities:” We may also issue debt securities that ‘may be
subordinated in right of payment to the $enior subordinated securities. These would be "subordinated securities.” We. have filed.with the
registration statement of which this prospectus is part two separate forms of indenture, one for' the sénigr securities and one for the senior
subordinated and subordinated securities,

We may issue the debt securities without lintit as to aggregate: principal amount, in.one.or more series, in each case as we establish in
one or more supplemental indentures. We need not issue all debt securities-of one series at the same time, Unless we otherwise provide,
we may reopen a series, without the consent of the holders of. such series, for issuances of additional securities of that serias.

We anticipate that any indenture will provide that we may, but need not, designate more than one trustee under an indenture, each with
respect 10 ong ‘or more series of debt securities. Any trustee under any indenture’ may resign or be removed with respect to one or more
series of debt securities, and we may agpoint a successor, trustee to act with respect 1o that series.

The applicable prospectus-supplement will describe the specific terms relating 1o the series of debt securities we will offer, including,
where applicable, the following:

. the tile and series designation and whether they are senior securities, senior subardinated securities or subardinated
securities;

. the aggregate principal amount of the securities;

- the percentage of the principal amount at which we will issue the debt securities and, if other than the principal amount of the

debt securities, the portion of the pdpcipal.amounf-ol the debt securities payable upon maturity of the debt securities;
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if convertible, the initial conversion price, the conversion period and any other lerms governing such conversion,
the siated maturily daile;
any fixed or varable intarest rate of rates per annuny,

the place whera principal, premium, if any, and interest will be payable and where the debt securiies can be surrendered for
transfar, exchangs or conversion:

the date from which interest may accrue and any interest payi'ne'ht dates;
any provisions for redemption, including the redemplii_)n price and any remafkeﬁng arrangernents;

the events of default and covenants of such securities, ta the extent differant from or in addition to those described in  this
prospectus;

whether we will issue the debt securities in certificated or book-ebtry form;:

whether the debt securities will be in registered or bearer. form and, if in régistered form, the denominations if other than in
even muttiples of 31,000 and, if in bearer form, the dsnommanons and terms and conditions relating thereto;

whether we will issue any of the debt securities in permal nent globat form and, if so, the 1erms and condittons, if any, upon
which interests in the global security may be exchanged, in whole or in part, for the individual debt securities represented by
the global security;

the applicability, if any, of the deféasance and covenant defeasance provisions described in this prospectus or any prospecius
stipplement;

“whether we will pay additional amounts an the securities in respect of any.1ax, assessment-or governmental charge and, if so,

whether we will have the option to redeem the debt'securities:instead of making this payment;
the subordination provisions, if any, relating 1o the debt sgacurilies;

the provisions-relating to any security provided for the debt-securities; and

the provisions relating lo any guarantee of the debt securities.

We may issue debt securities at less than the principa!' amount payable upon maturity. We refer to these securities as “original issue
discount securities.” If material or applicable, we will describe in the applicable, prospectus supplement special U.S. federal income {ax,
accounting and other considerations applicable to original issite discount securilies.,

‘Except as may be set forth in any prospectus supplement, an indenture will.not contain any other provisions that would limit our ability
to incur indebtedness or. that would afford holders of the debt securities protection’in the event of a highly laveraged or similar ransaction
invoiving us or in the event of a change 'of control. You shotild review carefully the applicable prc)spectus supplement for information with
respect to events of default and covenants applicable to the'securilies being offered.

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospactus supplement we will issue the debt securities of any series that are registered
securities in denominations that are even mu!tlples of $1,000, ather.than global securlties, which may be of any denomination.
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Unless Sthérwise specified in the applicable prospectus supplement, we will pay the interest, principal and any premium at the corporate
trust ffice of the trustee. At our oplion, however, we may make payment ofinterest by check mailed to the address of the. person entitied’ to
the payment as il appears in the applicable register or by wire transfer of funds to'that person-atan account maintained within the United
States.

if we do hol punctually pay or duly provide for interest on any interest payment-date, the defaultad interest will be paid either:

. to the person in whose name the debt security is registered at-the diose of business on a special record-date lhe applicable
trustee will fix; or

. in any other lawful manner, all as the applicable indenture describes.

Yol may have your debt securities divided into more.debt securities of smaller denomlnatlons or combined into fewer debt securities of
larger.denominations, as.long as the total pnnapal amount is not changed. We call’ this.an "exchange.”

You may exchange or transfer debt securities at the office of the applicablé trustee. The trustee ‘acts:as our agent for registering debt
securities in the names of holders and Lransfemng debt sécurities. We may change this appolntrnent fo another entity or perform it ourselves.
The entity performing the role of maintaining the list of registered holders is called the reg:strar " It will also perform transfers.

“You will not be required to pay & service charge to fransfer or exchange debt securifies; bul you may be required to pay for any tax or
other govemmental charge associated with' the; sexchange.or transfer. The security registrar will ‘make Ihe transfer or exchange only if it is
satisfied with your proof of ownership.

Merger, Consolidation or Sale of Asséts.

Under any indenture, we are genara'.'ly permifted to consohdate or merge with ancther company. We are-also permitted 10 sell
substantially all'of our assets'to another company, or to buy substam:ally all of the assets of another company However, we may not take
any of these'actions unless all the following conditions are met:

1o if we merge out of existence or sell our assets; the other company must be a comoration, partnership ar ather entity

organlzed under the laws of a State ar. -the'District of Columbia or under federal law and must agree to be. legally responsible for
the debt securities; and

. to'immediately after the merger, gale of assels or other iransaction we are not in default onthe debt securities. A default for this
purposa would include any event \ha\ would be an event of default i the requirements for giving us default notice or our defaull
Raving to exist fora spedific period of time were dlsregarded

Additional restrictions, .if any, on our ablllly to consolidate or merge with another company or to sell substantially all of our assets-to-andther
company or-to buy substantially all of the assels of another company will be set forth in the applicable prospectus supplement.

Events of Default and Related Matters
Events of Defaut, The term "event of default” means any of the following:
. we do not pay the principal or any premiuni on a debt security on its due date;
. we do'not pay inlerest on a debl security within 30 days of its due dale;
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- wa default in the pérformance or breach provisions of the applicable indentura relating to margers, consolidations and transfers
of all or substantially all of our assets;

: we remain in breach of any other term of the applicable indenture for 30 days after we receive a notice of defaull stating we are
in breach;,
. we defauli in the payment of any of our other mdebledness over a specified arnoum thal results in the acceleration of the

maturity.of the indebtedness or constitutes a default'in the, payment of Lhe Indebtedness at final maturity, but only if the
indebtedness is no! discharged or the acceleration i is not rescinded or annulled

- afinal judgment or order for the payment of monay.over a specified amount is rendered against us or any of our "significant
subsidiaries™;

¢ we or one of our "significant subsidiaries” files for bankruptcy-or certain other events in bankruptcy, insalvency or
recrganization oceur; or

. any other event of default described in the applicabls prospecius supplement occurs.

The term "Significant subsidiary" means each of our significant subsidiaries {as defined in Regulation S-X promulgated under the Securities
Act of 1933).

Remedies If an Event of Default Occurs.  1f an‘event of défault-has occurred and has not beeh cured; the trustee or the holders of at
least 25% in principal arfiount of the debl securiliés™of the affacted series niay declare the enhre prmctpal amount of all the deb! securities of
that series 1o be due and'Immediately payab!e "We call this 2 "dedaralion of acceleration of maturity.” If.an evant of ‘default ocours because of
certain events in bankruptcy, insclvency of reorganization, the prmcupal amount of all the debt secunhes of that series will be avtomatically
accelferaled, without any action by the trustee or any holder: Atany lime after the trustee or. the holders have accelerated any series of debt
securities, but before a judgmeni or decree for payment-of the: ‘mongy due has been obtalned the holders of at least a majority in pnncupa!
amount’of the debt securities of the affected senes may, under: certain circumstances, rescmd and annul such acceleration,

Tha trustee will be required to give nolice to the holders of debt seturities within 90 days of a- default under-the applicable indenture
unless the defaul has been cured or waived. The trustee’may withhold notice’ to the-holders of any series of debt securities of any default
with respect to that series, excepl a default in'the payment of the pringipal, premium, or interest on any debi security of that seres-in respect
of any debt security of that series, if specrf ied respofisible officers of the trustee consider the wuthholdlng to be in the interest of the  holders.

Exdept in cases of default, where the’ tmstee has some special duties, the'trustee is not required to take any action under the applicable
indenture at the request of any holders unless thé Holders offer the trustee reasonable protection from expenses and habi]ny Wae refer to this
as an mdemmty " If reasonable indemnity is provided, the holders of a majority in principal amount’ of the outstanding securities of the
relevant series may direct the lime, method and placeiof conducting any lawsuit or other formal legal aciion seeking any remedy avaitable to
the trusteé. These majomy holders may alsa direct the trustee in'pérforming any othef action under the appiicable indenture, sub]eci to-
certain limitations.

‘Before you bypass the trustee and bring your own lawsuit or other formal iegal action or take other steps to enforce your righls of protect
your interests relating to-the debt securities, the following must occur:

. you must give the trustee written notice that an event of default has occurred and remains uncured:
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. the holders of a spexifi ied perceniage in pnnCIpal amount of all outstanding securities of the relevant series must make a writien
request that the trustee take action because of the default, and must offer reasonableindemnity to the trustee against the cost
and other liabilities of taking that action; and’

. the trustee must have nol laken action for 60 days after receipt of the above notice and offer of indemnity.
However, you are entitled at any lime to bring a lawsuit for the payment of money due on your security after its due date.

Every year we will furnish to the trustee a written statement by certain of our officers certifying that to ‘their knowiedge we are in
compliance with the applicable’ indeniute and:the .debt securitias, or else. speafylng any default. -

Modification of an indenture
There are three ;ypés of changes we can make to the indentures and the debt securilies:

Changes Requiring Your Approval.  First, there are changes we cannot make to your debt securities without your specific approval.
The following is a list of those typas of changes:

. change the stated maturity of.the principal or interest on a debt security,

. reduce any amounts due on a debt security;

. raduce {he amount of printipal payable upon acceleration of the maturity of a debi security following a default;
' change the place or currency of paymenl ona debl security;

waive a default In the payment of principal of, premium, If any, or interest on the debt security;
. modify the suberdination provisions;, if any, in a manner that is adversé to you; or

. reduce the percentage of .holders of debt securities whose consent is needed lo modify or amend an lndenlure or lo waiva
compliance with certain prowsmns of an |ndeniure or to waive certain dcfauits

Changes Reqdiring a Majority Vote.  The second typs of change to an indenture and the debt securities is the kind that requires a
_vote in favor by holders of debt securities awning a majority of the principal amount of the particular series affectéd. Most: -changes fall into this
category aexcept for clanifying changes and ceriain other changes that would not adversely affect holders of the debt securities. We require the
samae vote to obtain a waiver of a past default. However, we.cannal obiain a.waiver of a paymant default or any other aspect of an indenture or
the debl secunnes listed in the first category described above under "Changes Requ:r:ng Your Approval” unless we obtain your individual
consent fo the waiver. -

Changes Not Requiring Approval.  The third type of change does'nol require any vole by holders of debt securities. This typaiis
limited to darifications and certain other changes that:

. cure any ambiguity, defect or inconsistency in the indentiiré; provided that such amendments do not adversely affect the
interests of the holders of the debt sacurities of the particutar series’in any material respect; or

. make any change that, in tha good faith opinion of aur board of directors, does not matenally and adversaly affect the rights of
any holder of the daht securities of the particular series.
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Further Details Concerning Voting, Wnen laking a voie, we will usethe following sules to decide how much principal amount to
attribute to a debt secunity: - .

. For original issue discount securities, we wiil use the principal. amount that wauld be due and payable on the voting date if the
maturity of the debl securities were accelerated to that date because of a default.

. For debt securities whose principal amount is not known; we will use a special rule for that security described in the applicable
prospectus supplement. An example is if the principal amount is based on an index.

Debt securities are not considerad outstanding, and therefore not eligit':le to vote, if wa have depaosited or set aside in trust for you-money
for their payment or redemption or if we or one of our affiliates own them::Debt securities are’also not eligible to vote if they have been fully
defeased as described immediately below under "Discharge, Defeasance and Covenant Defeasance—Full Defeasance.”.

Ameeling may be called at any time by the trustee, and also, upon request, by.us ér the holders of at least 25% in principal amount of
the outstanding debt securities of such series, in any such case, upon notice given as provided in the indenture.

Discharge, Defeasance and Covenant Defeasance N

Discharge. We may discharge some obligations to holdars of any series of débt securities that either have become due and payable or
will become due and payable within one year, or scheduled for redempl:on wnhm one.year;:by |rrevocably deposmng with the trustee, in
trust, funds in the applicable curfency in an amount sufficient to pay the debt securities, .including.any premium and interest.

Full Defeasance. We can, under particular circumstances, efféct a full defeasance of your series of debt securities. By this we mean
we can legally release ourselves from any payment or other abligations on the debt securities if we put in place the following arrangements to
repay you:

. we must depasit in trust for your benefit and the benefit of all Gther direct holders of the debt securities a combination of money
and U:S, govemment or U.S. government agency nates or bonds that will generate enough cash ta make interest, principal
and any other payments on the debt securities on their various due dates;

. we must deliver to the trustee an opinion of counsel reasonably.acceptable to the trustee confirming that we have received
from, or there has been publlshed by, the Internal Revenue Service'a ruling or, since the date.of the applicable indenture, there
has beena change in,the applicable federal intome tax law, in enther case lo the effect thal, and based therean such opinion of
counsel shail confirm that, you will not recognrze income, gain or loss for federal income tax purposes as a result of such full
defeasance and will be subject 1o federal income tax on the same, .amounts,.in the'samie manner and at the same times as
would have been the case if such full defeasance had ol octurred:

. no default or event of default-shall have occurred and-be contlnumg either on the date of such deposit or insofar as events of
default from bankrupldy or insolvency events are concerned, at-any time in the period ending on the 913t day afier the date of
deposit;

such full defeasance will not result in a breach or vidtation of, or constitute a default under any material agreement or
instrument {other than the applicable mdenture) 1o which we or any of our subsidiaries is a party or bound;
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we must deliver to the trustee-an opinion of counsel. to the effect that, assuming no intervening bankruptcy of us or any
guaranior between the dale of deposit and the 91st day followmg the deposit’ and assuming that-no holder of the debi security is
an "insider” under applicable bankruptcy law, after the 91st day foliowing the deposit, the {rust funds will not be subject 1o the
effect of any applicable bankruptcy, insolvency, reorgamzahon or similar-laws. affecting creditors’ rights genera[ly,

we must deliver to the trustee an officers’ certificate stating that-we did not make the deposit with the intent of - preferring you
aver our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or others; and

we must deliver to the trustee an officers’ certificate and an opinion of, counsel, each stéling_ that all conditions precedent
relating (o the full defeasance have been salisfied.

If we did accomplish full defeasance, you would have to rely solely on the trust deposit for repayment an the debt securifies. You could
not look to us for repayment in the unlikely event of any shorifall, Conversely, the trust deposit would most likely be protected from claims of
our lenders and other creditors if we ever became bankrup! or Insolvent..You' would also be released from any-subordination provisions.

Covenant Defeasance. Under curent federal tax law, we can rnake thé séme type of deposit described above and be ieleased from
some of ihe restrictive covenants in the debt securities. This is called covenant defeasance “In that event, you would lose ihe protection of
those restrictive covenants but would gain the protection of having money and securities set aside in trust to repay tha securities and you
would be released from any subordination provisions. In order to achisve covenant defeasance, we must do the following:

we must deposit in trust for your benefit and the benefit of all .other direct holders of the debt securities a combination af money
and U.S. govemnment or U.S. government agency notes or,bonds that: will generate'enough cash to make interest, principal
and any other payments‘on the debt securities on their various dué' dates,

we must deliver to the trustee an opinion of counsel reasonably acceptable lo the trustee confirming that you will not recognize
income; gain or loss for federal income tax purposes as aresutt'of such-covenant defeasance and that you will be subjaect to
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such
covenant defeasance had not occurred;

na defaull or event of default shall have occurred and be conlinuiing sither on the date of such deposit or insofar as events of
default-from bankmuptcy.or insolvency events are concernad, at any time in the period ending on the 91st day after the date of
deposit;

such covenant defeasance will not result in a breach or viclation of; or constitute a defauli under any material agreement or
instrument (olher than the applicable indenture) to which we or any of our subsidiaries is'a party or baund;.

we must deliver to the trustee an opinion of counsel to the effect that, assuming no intervening bankruptcy of us or any
guarantor batween the date of deposit and the, 9ist day. followmg the daposit and assuming that no holder of the debt security is
an "insider® under applicabie-bankruptcy taw, after.the: 915t day foliowing the deposit, the trust funds will not be subject 1o the
effect of any applicable bankruptcy, insclvency, reorganization or similar laws affecting creditors’ rights generally;
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. we must defiver 1o.the trustee an officers’ certificate stating that we did not make the deposit with the intent of preferring you
over our other creditors with the intent of defeating, hindering, delaying or defraudlng our creditors or others; and

. we must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent
relaling to.the covenant defeasance have been satisfied. .

If we accomplish covenant defeasance, the fallowing provisions of an indenture and the debt sacurities would no longer apply:

« . any covenants applicable to the series of debi securities and described in the applicable prospectus suppiement;

. any subordination provisions; and

. cerlain eversis of default relating to breach of cavenants and acceleration of the malurity. of other debt set forth in any prospectus
supplement,

If we accomplish covenant defeasancé, you can-still ook to s for. repayment of the debt securilies if a shor‘lfa!l in thg trust deposit
occurred. If ona of the remaining events of default'occurs, for example, 'our bankruptcy, and the debt securities becorne lmmedlately due and
payable, there may be a shortfall. Dépending on the ‘event causing the default; you'may nat be able.to obtain payent of the shortfall.

Subordination

We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of senior subordinated
securmes or subordinated securities is subordinated:to debl securities of another series or jo other mdebledness of ours. The terms will
include a description of:

. the indebtednéss ranking senior 1o the debt securities being ‘offerad;

’ the restrictions, if any, on payments to the holders of the debt securities being offered while a defauit with respect to the senior
indebtedness is continuing;

. the restrictions, if any, on payments to the holders of the debt securities being offered following an event of default; and
. provisions requirihg holders of the debt securities being offered to remit some payments to holders of senior indebtedness.
Conversion

We may issue debt securities from time to time that are.convertible into our common stock or our.other securities or any securities of
third patties. If you hold convertible debt securities, you will be permitted at certain times specified in the applicable prospectus supplement to
convert your debt securities’into our common stock, -other securities or securities of third parties for a specified price. We will describe the
conversion price (or the method for determining the ‘conversion'price} and tha other terms applicable to ‘conversion in the applicable
prospecius supplement.

Guarantees

One or more of our subsidiaries, as guaraniors, may,.jointly and severally,-fully and unconditionally guarantee our cbligations under the
debt securities on an equal and ratable
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basis, subject to the limitation described in Lhe next paragraph, In addition, any supplemental.indenture may require us to cause certain or all
domestic entities that become dne"of our subsidiaries after the date of any supplemental indenture to enterinto a supplementa! indenture
pursuarnit to which such subsidiary agrees 1o guaramee our obligations under the debt securities. 1 we defaull in  payment of the principal,
interest or any premium on Such debt securities, the guarantors, jointly and severally, will be unconditionally obligated to duly and punctually
make such paymenits.

.. Eath guarantor's obligations will be limited to-the maximum amount that (after giving effect to all other contingent and fixed liabilities of
such guarantér any collections fram, of’ payments:made by or on belialf 'of, any. other guarantors) will-result in the obligations of stich
guarantor under the-guarantee not constituting a fraudulent conveyance or fraudulent transfar under federal or state law. Each guarantor that
makes a payment or distribution-under its guarantee shall be entitled to contribution.from each other guarantor.in a pro rata amount based on
the net assets of each guarantor.

Guaranizes of senior debt securities. (mc!udmg the payment of principal, interest and any premium on such debt securities) will rank
parf.passtt in.right of payment with all other unsecured and unsubordinated’ indebtedness .of the guarantor.and will rank senior in right of
payment to all.sttbordinated indebtedness of such guarantor Guarantees of subondlnaled 'debt secirities will generally be subordinated and
junior in right of payment to the prior payment in full’ ‘of all senior :ndebtedness of the guarantos.

The prospectus supplemem fara pamcuiar issue of debt'secyrities will describe the subsidiary guarantors’ and any additional material
terms of the guarantees.

Giobal Securitles

If.s0 set forth in the applicable prospectus-supplament, wa may issue the debi securities of a.saries in whole or in partin the form of one
-or more global securities that wilt be deposited with a. depositary identified:in the prospectus supplement. We may issue global securities in
either registered or.bearer form and in either. temporary.or. permanent form The specn‘” ¢ terms of the depositary arrangement with respect to
any series of debt securities will be describad in the prospectus supp|emen!

'DESCRIPTION OF PREFERRED STOCK
General

Subjecl {o limitalions prescribed by Delaware law and our cerlificate.of incorporation, our board of direclors is authorized lo issue, from
thé autharized but unissuedshares of capital stock, preferred stock in series and to establish from time to time the number of shares of
preferred stock to ba included in the series'and to fiX the designation and any preferences, conversion and other rights, voting powers,.
restrictions, limltations as to dividends, qualifications and terms and conditions of redemption of the shares of each series, and such other
subjects or maliers'as may be fixed by resolution of our board of direciors or one of its duly authorized committzes. As of the date of this
prospectus, we have not issued-any.shares of preferred stock.

‘Reference is made to the prospectus supplement relatmg to any series of shares of preferred stack ba:ng offarad in such prospeclus
supplement for the specific terms of the series, .including:

(1) the litle and stated value of the series of shares of preferrad stock;
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(2) the number of shares of the series of shares of preferred stack offered, thé liquidation preference per share and the offering
‘price of such shares of preferred stock;

{(3) the dividend rate(s), period{s) andfor payment date(s) or the method(s) of’t’:’alcmation for those values relating to the shares of
prefarred stock of the series;

{(4) the date from which di\;iden'ds on shares of preferred: stock of the serias shall cumulate, if applicable;
{5) the procedures for any auction and remarkating, if any, for shares of preferred stock of the saries;

{6) thie provision for a sinking fund, if any, for shares of preferred.stock of the series;

{7) the provision for redemption, if applicable, of shares of preferred stock of the séries;

(8) any listing of the sen‘es of shares of preferred stock on any securitias exchange;

. (9) theterms and condluons if applicable, upon which shares of preferred stock of the series will be converiible into shares of
common stock, including the conversion price, or manner of calculatmg the ‘conversion price;-

{10} whether inlerests in shares of prefered stock of the series will be'reprasenled by global securities;
(11} any other specific terms, prefsrences, rights, limitations or restrictions of the senies of shares of preferred stock:.
(12} a discussion of federal income tax consideralions appiicable to shares of _preferr'ed stock of the series;

{13) lﬁe relative ranking and preferences of shares of preferred stock of the series as lo dividend rights and rights upon liguidation,
dissolution or winding up of our affairs;

(14) any limitations on issuance of any series of shares of preferred stock ranking senior to or on a parity with the series of shares
of preferred stock as to dividend sights and rights' upon liquidation,:dissolution or winding up of our affairs; and

{15) any limitations on direct or beneffcial ownership ang réstrictions oh transfer of shares of preferred stock of the series.

Rank

Unless otherwise specified;in the applicable prospectus’ supplemenl the shares of preferred stock of each series will rank with respect to
dividend rights and rights upon. hqmdauan dissolution or winding up of cur affairs:,

senior to all classes or series of shares of common stock, and 1o alf eqwty securities ranking junior to the series of shares of
prefemred stock;

on-a parity with all equity securities issued by us the terms of which specifically provide that such equity securities rank on a
parity with shares of preferred stock of the series; and .

.junior to all equity. securities issued by us the terms of which specifi cally provide that such equity securities rank senior to
shares of preferred stock of the series.
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Holders of shares of preferred stock of each series shall be entlilled 1o receive dividends at such rates and on'such dales as willbe sal
farth in the. appl:cab|e prospeclus supplement. When and if declared by our board of diraclors, dividends shall be payable out of our assels
legally available far payment of dividends. Each such dividend shall be payable to holders of record as they appear on-our share iransfer
nooks on:such record dates as shall be fixed by our board of directors.

Dividends:onany series of the. shares of preferred stock may be cumulatwe or noncumu!auve as provided in the applicable prospectus
supplement. Dividends; if cumulative, will be cumulative from and afier.the date set fonh in the applicable prospectus supplement. If our
board of directors fails to declarea dividend payable on a dividend payment date on-any series of the shares of preferred stock for which
dividends aré noncummulative, then the holders of the series of the shares of, prefemed stock will have no nght lo receive a dividend in respect
of the dividend penod ending on such dividend payment date .and we will hava'no obligation to pay the dividend accrued for such pariod,
whether or not dividends on the series'are declared payable on any future dividend paymentdate.

if. shares of preferred stock of any series are ouistanding, no full d:wdends shall be declared or paid or set apart for payment on the
shares of prefefred stock of any ather: series ranking, a§'lo dividends, on a parity’ W|th ar junior to the shares-of preferred stock of the series for
any period unless full dividends, lncludlng cumulative dividends if. applrcab]e for the' lhen current dividend period and any past period, if any,
have been or contemporaneously are declared and paid'or declared and a sum sufﬁcrent far the payment of the dividend set apart for such
payment on the shares of preferred stock of the series. When dividends are not pard in full, or a sum sufficient for the full payment is not so
set apart, upon the shares of preferred stock of any series- and the shares of any other sefies of shares’ of preferred stock ranking on:a parliy
as to dividends with the shares of preferred stock of lhe series, all drvrdends dedtared’ upon. -shares ofprefen'ed stock of the sefies and any
other series of shares of preferrad stock ranking on a parity as.to dwrdends with the shares of preferred stock shall be declared-pro rata so that
the amount of dividends declared per share on the shares of. preferred stock of the! ‘'series and the other series of shares of preferred stock shall
in afl cases bear to each other the same ratio that accrued dividends. per;share on the sharés of preferred stock of the senes and the other
series of shares of preferred stock bear to each ather. The pro rata-amount shall nat include any | accumutation in respect of, .unpaid dividends
‘for prior dividend pericds if the series of shares of preferred ‘stock-does'no! have a cumulative. dl\rldend No interest, or sum of money in lieu
of interest, shall be payable in-respect of any dividerd payment or payments on shares of preferred ‘stack of the series which-may be in
arrears.

Except as prowded in the immediately preceding paragraph, unless full dividends, |nciud|ng cumulative dividends, if applicable, on the
shares:of preferéd stock of tha series have heen or contemporaneously are declarad and paid or dedared and-a sum sufficien for the
payment of tha dividend set apart for payment for the then.current dividend pariod, and any past penod if any, no dividends shall be declared
‘or paid or sel asida for payment or other. d:stn‘butron shall ba declared or made upon Lhe shares of comman stock or any ather capital stock
ranking junior to or.on a'parity with the-shares of preferred siock of the séries as to dlwdends oOf upon Ilqmdatlcm Additionally, shares ranking
junior to or in parity, with the series of shares of preferred stock may not be redeemed, purchased or other\mse acquired for any consideration,
except by conversion into’ or Exchange for other capital stock ranking junior to-the shares of preferred stock of the 'series as to dividends and
upon I:qu:datlon We also may:not pay any money or make any maney available for a: smkmg fund for the
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redemption of junior or parity shares, NoMﬂhstandlng ihe preceding sentences, we may make dlwdends of shares of common stock or other
capital stock ranking junior 1o the shares of preferred stock of the series of shares of preferred siock, althdugh full dividends may not have
been paid or set aside.

Any dividend payment made on a series of shares of preferred stack shali first be credited against the earliest accrued but unpaid
dividend due with respect to shares of the series which remains payable.

Redemption

If so provided in the applicable prospectus supptement, the shares of preferrad slock of a series will be subject lo mandatory redemption
ar redemption at our gption, as a whole or in part, in each case upon the terms, at'the times and at the redemption prices set forth in such
prospectus supplement.

The prospeclus supplement relating to a series of shares of preferred stock that is'subject to mandatory redemption will specify the,
nurnber of shares of preferred stock of the series that shall be redeemed by us in-each.year tommencing after a-date to be 'specified, at a
redempuon price per F share to be specified, together with an amount equal to-all ‘acciued and unpaid dividends therean, whlch shall not,if the
series of shares of preferred stock does not have a cumulative dividend, include:any accumulation in respect of ynpaid dividends for prior
dividend periods, to the'date of redemption. The redemption price' may be payable in cash’or other property, as:specified in the applicable
prospecius supplement. if the redemption price for shares of preferred stock of any series is payable only from the net proceeds of the
|ssuance of shares of capital stock, the terms of the series of shares of preferred stock may-provide that, if no such share of cap:tal stock-shall
have been isstied or to the extent the:net proceeds from any issuance are insufficient to pay in full the aggregate rademphon price then due,
shares of preferred stock of the seriss shall automatically and mandalorily be converted inlo shares of the applicable capital stock pursuant to
‘conversion provisions 'speciﬁed in the applicable prospectus supplement.

‘If full dividends on all sharés of preferred stock of any series, induding cumulative dividends if applicable, have not been or
contemperanecusily are declared and paid or.déclared and a- sum sufficient for the payment of the dividend set apart for payment for the then
current dividend pern:)d and any pasl dividends, if.any; we may not redeem:shares of preferred stock of any series unless all outslandmg
shares of preférred stock:of the series are simultaneously redeemed: This shall’ not prevent, however, the purchase or. acqmsntlon of shares
of prefemred stock of the series pursuant to a purchase or exchange offer-made on the same terms.to holders of all outstanding shares of
‘preferred stock:-of the series, and, unless full dividends, including cumulativé dividends if applicable, on all.shares of. prefarred stock of any
series shall have been or contemporaneausly are declared and paid or dectared and a sum'sufficient for the payment of the dividend set apart
for payment for the then current dividend- period and any past period, if any, we. will not purchase or olherwise acquire directly or indirectly
any shares of preferried stock of the series, excepl by cofversion into or exchange for shares of capital stock-ranking junior to tha shares of
preferred stock of the series as to dividends and upon Tiquidation.

if fewer than all of the outstanding shares of preferred stock.of any, series are.to be redeemed, the number of shares to be redeemed wit!
be determined by us and such shares may be redeemed pro rata.from’ the holders of racord of shares of preferred stock of the series in
proportion to the number of shares of preferred stock of the series held by.such
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hotders with adjustments to avoid redemption of fractional shares or by lot in 8 manner determined tiy_.us.

Notice of redemption will be mailed al least 30 days bul nol more than 90 days-before the redemption date teeach holder of record of
shares of prefeired stock of any series to be redeemed at the addrass shown on our share transfer books. Each notice shall state:

(1} the redemption date;
{2) the number of shares and series of the shares of preferred stock o be redeemed;
{3} the redemption price;

(4) the place or places whare certificates for such shares of prefarred stock are to be surrendered for payment of the redemption
price;

(5) that dividends on the shares of prefemmed stock to be redeemed will cease lo accrue on such redemption date; and
(6) the date upon which the holder's conversion rights, if any, as to such shares of preferred stock shall terminate.

If fewar than.all the shares of preferred stock of any series are io be redaemed; the notice-mailed t6 each such holder of the series shall also

. specify:the number of shares of prefarmed stock to be redeemed from each such holdar. If notice of redemption of any sharas of praferred stock
has been‘given and if the funds necessary for such redemption have been: set asrde by usiin.trust for the benefit of the'holders of any shares
of preferred stock so called for redempton, then from and after the redemphon date (dividénds will. cease to accrue on such shares of preferrad
stock, and all rights of the holders of such shares of preferred stock will terrnlnate except the right to receive the redemption.price.

Liquidation Preference

Upon any voluntary or |nvoluntary fiquidation, dissolution or winding up of our affalrs. then, before any dlstnbuuon or payment shall be
pre‘ierrad stock in the distribution of assets upon: any 'nqurdahcm dissolution of wmdang up, | 'Lhe holders of each senes of shares of preferred
stock shall be entitled lo receive out of our assets legally-available for distribulion io'stockhalders liquidating distributions in the amount of the
liquidation preference per share, set forth in the applicable prospectus supplement, pils'an amount equal to all dividends accrued and unpaid
thereon, which shall not include any acecumulation in respect of unpaid dividends for prior dividend penods if the series of shares of preferred
stock does not bave a cumutative dividend. Afier payment of the full:amount af the ltqurdattng distributions:to which they are entitled, the
holders of shares of preferred stock of the series will have na right or. claim fo any.of our remaining dssels.

In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, our available assets are insufficient to
pay the amount of the liquidating distributions ‘on all outstanding shares: ‘of preferred stock of the series and the corresponding-amounts
payable on ali shares of other classes or series of capital stoek ranksng on a parity with shares'of preferred stock of the series in'the
distribution of assets, than the holders of shares of prefarred stock of the series and all other such classes or series of capital stock shall share
ratably in-any such distribution of assets in proportion 1o the-full Irqurdatmg drslnbuuons to which they would otherwise be respectively

- enlitted.
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it liquidating distributions shall have been made in full to all holders of shares of preferred stock of the series, our remaining assets shall
be distributed among ihe holdersof any-other classes or series of capital stock ranking junior to the shares of preferred stock of.the series
upon liquidation, dissolution or winding'up, acoordlng to their respective rights-and preferences and in each case according to their respective
number of shares. For such purposes, the consolidation or merger of us with or into any other entity, or the sale, lease or conveyance of all or
substantially all of our property or business,’shall not be deemed to constitute a liquidation, dissolution-or winding up of us.

VYoling Rights

Holders of the shares of preferred stock of each-series will not have any.voling rights, except as set forth betow or in.the applicable
prospectus supplemenf or as otherwise required by applicabic law: The followmg is'a summary of the voling rights that, unless provrded
. atherwise in {he applicable prospectus’ supplerr)er_n -will apply to each series of shares of preferred- stack.

If six quarlerly dividends, whether or not consecutively payab[a onithe shares of preferred stock of the series or any other series of
shares of preferred: stock ranking on a parity with’ the series of. shares’ of preferred stock with respect in each case to the:payment “of dividends,
amounts upon liquidation, dissolution and winding up are in arrears; ‘whether. or- not eamed or declared, the number of diréctars then
constituting aur Board of direclars will b increased by two, and the halders of shares af preferred stock of the series, vating together as a class
with the holders of any other series of shares ranking in-parity with:such.shares, will have the right 10 elect two additional directors to serve
on'our board of directors at any annual meeting of stockholders or a properly called special meeling of the holders of shares of preferred slock
of the serres and other shares of preferred stock ranking in panty with such shares and at each subsequent annual meeting of stackholders
until all such dividends and dividends for the current quar:erly period.on the shares of preferred stock of the series and other shares of
preferred stock ranking in panty with such shares have been paid or declared and set aside for payment. Such voling rights will terminate
‘when' all such acerued and unpaid dividends have been dedared and paid or set aside far payment. The term af office of all’ directars so
elec{ed will termiinate with the termination of such voting rlghts

The approval of tw&thrrds of the outstanding shares of preferred stock of the series and all other series of shares of preferred stock
similarly affected, voting as a smgle class, is réquired in order to:

{1) arnend our cerlificate of incorporation to affect materially and adversely tha rights; preferences or voting power of the holders
¢f the shares of prefarred stock of the serigs or other shares of preferred stock ranking in parity with such shares;

(2) enler into a share exchange that affects the shares of preferred stock of the series, consdlidate with or merde into another
enuty or permit another entily to consofidate with or. merge;into us, unless in each suich case each preferred share of the series
remaiis outstandlng without a material and adverse .change to its terms and rights or is converted into or exchanged for shares of
préferred stock of the surviving entﬂy having preferences, conversion or other rights;’ vohng powers, restrictions, fimitations as to
dividends, qualrﬁcahons and terms or conditions of redemplion of the series identical to that of a preferred share of tha series, excepl
for changes that do not materially and adversely affect the holders of the shares of preferred stock of the series; or
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(3) authorize, reclassify, creaté, or Inérease the autharized amount of any.class of shares having rights senior to the sharas of
preferred stock of the series with respect to the payment of dividends or amounts upon liquidation, dissalution or winding up.

However, we may créate additional dasses of parity shares and other, series of shares of: praferred stock.ranking junior to the series of
shares of preférred stock with respect in each case to the payment of dividends,, amounts upon llqmdailon dissolution and winding up,
increase the authorized number of parity shares and junior shares and issue additional series of parity shares and junior shares without the
consent of any holder of shares of preferred stock of the series.

.Except as provided above and as required by law, the holders of shares'of prefered stock. of @ach series will not be entilled to vote on.any
merger or consolidation involving us or a sale of all or substantially all of our assets.

Conversion Rights

The terms and conditions, if any, upon.which shares of preferred stock of any senes are convertible into.shares of common stock will be
set forth in the applicable prospectus supplement relating to the series., Such terms will |nclude the number of shares of common stock inio
which the.shares of preferred stock of the series are convertible; the conversion price, or manner of calculation of the conversion price, the
conversion period, provisions as to whether convarsion will be'at the opllon of the holders of the shares of preferred stock of tha series or us,
the. events requiring an adjustment of the conversion price and provisions-affecting conversion in ‘the evenl of-the redemption of the shargs of
preferred stock of the series.

Limitatlon on Share Ownership

Cur certificate of incorporation prohibits“any person from becoming the beneficial owner.of 5% aor more of any class or series of our
issued and oulstandmg capital stock unless such person agreas in writing to'{i} provide to the' Gammg Authonues {as defined in our cerlificate
of incorporation) information regarding such person, (ii) respond to written or oral guestions that may.be propounded by any Gaming
Authoarity and (i) consent to the performance of any Background lnvestxgahon that may be required by any Gaming Authority, including
without’ Irmllailon an investigation of any ciiminal record of such persom.. Sub]ecl 1o the rights of the holders of any of our-preferred stock then
oulstandlng, our board of direclors may redeem any shares of our preferred. slock held by a: Dusquahﬁed Halder al a price equal to the Fair
Market Value of such shares or such other redemption price.as Jequired by pertinent state.or federal law.pursuant 1o which the redémption is
required, A "Disqualified Holder” means any beneficial owner of shares of our capital stock or. any.of our Subsidiaries, whose holding of -
shares of our capital stock, when'taken together with.the holder of shares.of capital.stock by any other beneficial owner may in the judgment
of our board of directors; result-in (i) the- disapproval, modification, or non-renewal of any contract urider which we, or.any of our subsidiaries
has'sole or shared authority 1¢ manage any gaming opérations, or.{ii} the loss or non—remstalemeni of any license or franchise from any
govesnmental agency held by us or any of our subsidiaries te conduct any portion of its bus:ness which license or franchise is condiioned
upon same or all of the holders of our capital stock meeting certain criteria.
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DESCRIPTION OF COMMON STOCK

In the discussion that-follows, we have, sumrnarlzed selecled provisions of our cerificate-of incorporation, as amended, and our bylaws
relating to our capital stock. You.should read our ceriificale of incorporation and bylaws turrently in effact for more details regarding lhe
provisians we describe below and for other provisions that may be important to you- ‘We have filed coples ‘of those documents with the SEC,
and they are incorporated by reference as exhlblls to the registration statement of which this prospectus is part.

General

Our certificate of incorparation authorizes the igsuance of 45,000,000 shares of common stock, 3,000,000 shares of Class B common
stock, $0.01 par value, and 2 00,000 shares of prefared stock, $0.01 par.value. As of August 14, 2008, 32,286,855 shares of our' common
stock were issued and outstanding: which excludes 4,327,623 shares held by usin ‘reasury, ‘and no shares of our Class B commeon stock or -
our preferred stock were issued.or outstandmg Al rssued and outstanding shares of our common stock are fuliy paid and non-assessable.

The nghls and priviteges of the halders of our common'stock are sub]ec! to the preferenUal nghts and privileges of the holders of any
Class B comman stack or prefarred stack quistanding.

Dividend Rights. Holders of shares of our common stock are entitled to a'pro rata share of any dividends declared on the common
stock by our board of directors from funds legally. available therefar. We have never-paid.a dividend and do not anlicipate-paying one in.the
‘near future.

‘Liquidation Rrghts In the évent of our.voluntary or.involuntary liquidation, dissotution or wmdlng up, holders of shares of our
common stock are entitled to share ratably in all'assets remaining.after payment in full of llabllmes ‘including the liquidation nghts of any of
our outstanding preferred stock or Series A'junior participating preferred stock,

Voting.Rights. Holders of our common;stock are enlitled to one vote for each share held on all matters submitied 10 a vole of the
slockholders. Holders are not entitled 1o cumulale voles for the election of directors. Accordingly, the holders of more than 50% of all of the
shares outstanding can elect all of the directors. Srgmﬁcam corporate transactions such as amendments to our certificale aof incorporation,
mergers, sale of assels and dissolution or Irquldatron require approval by the affirmative vote of a majority of the outstandmg shares of our
cammon stock.-Other matters to be voted:upon by the holders of 6ur common stock require the affirmative vote of a ma;orny of the shares
present at the particular; stockholders meeting.

Redemption,, Conversion and'S.}'nkirrg Find Provisions. There are no redemption, coniversion or sinking fund provisions with
respect lo our commen stock.

Preemptive and Other Subscription Rights.  There are no preemplive or other subscription:rights with respect to our common stock.

Limitation on Share Ownership

Our certificate of incorparation prohibits any perscn from becoming the beneficlal owner of 5% or more of any class or series of our
issued and oulstanding capital stock unless such person agrees in writing to (i) provide to the Gaming-Authorities (as defined in our certificate
of incorporation) information regarding such person, (ii) respond to.written or oral questions
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that may be pmpounded by any Gaming Aulhonty and (ul) consent to the performance of any background |nveshgaucm that may be required
‘by any Gaming Authority, including wnhout Ixmllanon ‘an invesllgauon of any criminal record of such person. Subject ta the' fights of the
halders of any of eur Class B commaen stock o praferred stock then uu\standmg, our board of directors-may Tedeem any shares of our capital
stack held by a Disqualified Holder at a price equal to the Fair Market Value of such sharas or such other. redempuon price as required by
pertinent siate or federal law pursuant to which the redemption'is reqmred A “Drsqualrﬁed Holder” means any beneﬁc:al owner of shares of
our capital stack ot any.of cur subsrdlanas whase holding of shares of our capital stock: when taken together with the holder of shares of
capital stock by any other beneficial owner may inithe-judgment of our-board of directors,, tesult in {i ) the disapproval, modifi ication, or non-
renewal of any contract under which we, or any of our. subsndlanes has sole or shared authority to manage any.gaming ‘operations, or (i) the
‘los or norereinstatement of any license or franchise flom ahy governmental agency held by us or any of our subsidiaries to conduct any
portion of its business, which license or: frafichise is conditioned upon seme or all of the’ holders of. -our capital stock meeting certain criteria.

DESCRIPTION OF RIGHTS

Wa may sell the securities offéred hereby to investors directly thraugh stockholder purchase rights entitling owners of shares of common
stock'to subscnbe for and purchase shares of common stock, shares of preferred stock ar debt seciirities ("Rights*"). If thé securiiies offered
-hereby are {o be sold through nghts. such Rrghts will be distributed as a dl\ndend to our. stockholders for Which ourstockholders wili pay no
‘sepdrate consrderatlun The _prospectus supprement with respect ta the; Rrghts offenng will sel forth the relevani ten'ns of the nghts
tncludmg (1) the kind and number of securities which will ber offered pursuant to the Rights, (2) the. penod during whtch and the price at
which the Rights will be-exercisable, (3) the number of nghts to be issued, (4) any.provisions for changes to or adjystments in the exercise
price of the Rights, and (5) any other material lerms of.the Rights.

. PLAN OF DISTRIBUTION

We may sell the offered securities to one or-more underwriters far public offering and sale by thern or may sell the offered securities .to
investors direetly or through agents; which agents may be- aff‘hated with' us. Diréct sales to investofs may be accomplishéd through
subscnpuon offerinigs or through subscription rights’ dnstnbuted 1o our stockholders.and direct placements to third parties, In connection with

-slibscription offerings or the distribution of subscnptlon ngh{s 1o stockholders, if all the underlying securiies offered are not subscribed for, we
may sell stch unsubséribed securities offered fo third parties directly or through agents and, in addition, whether or.not all of the underlying
securities offered are subscnbed for, we may concurrently offer additional securities of the type offered hereby to fhird parties dlrectly or
through agents, which agents may be affiliated with us. Any underwriter or agent involved in the dffer anid sale of the offered securities will be
namad in the applicable prospectus supplement.

The distribution of the offered securities may be effected from time to time in one or more transactions at a fixed price or prices, which
may be changed, or at pnces related to the prevaﬂmg market prices at the lime of sale or at negotiated prices, any. of which may represent a
_ discount from the prevailing market price. We also may,-from time o time, authorize underwriters acting as our agents. to offer and sell the
offerad securities upan the temis and conditions set forth in tha apphcable praspectus supplement. In connection with the sale of offefed
securities, underwriters may be deemed to have recsived compensation
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from us-in the form of underwriting discounts or commissions and may also receive commnssnons from purchasers of offered:securities for
whom they may aci as agent. Underwriters may sell offered securities fo or through dealers and such dealers may receive oompensahen in
he form of distounts, concessicns or commissions from the underwriters and/or.commissions from the purchasers for whom ‘they may act
as agend.

Any undenwriting compensation paid by us lo underwriters or agents:in connection with the offering of offered securities, and any
discounts, concessions.or commissions allowed by underwrilers to participating dealéers, will ba set forth in the applicable prospectus
suppiement. Underwriters, dealers and agents participating in the distribution of the offéred securities may be déemied 1o be underwiiters,
and any discounts and commissions received by them and-any profit reahzed by thern-on resale of the offerad securities may be deemed io
be underwriting discounts and commissions, under the Securities Act of 1933, Underwrtters dealers and agents may be entitled, unider
agreements entered into with us, to indemnification against and contribution towerd civil !labﬂmes including %abilities under the Securities
Act of 1933. Any such indemnification agreemenis will be described in the anplicable prospectus supplement.

I soindicated in the applicable prospectus supplement, we will authorize dealers acting ds our agents to solicit offers by institutions ta
purchase offerad secunttes from us at the’ public offering price set forth.in such prdspectus supplement pursuant to delayed deiwery cantracts
providing for, paymenl and detivery on the date or dates statad in'such prospeclus supplemenl Each " contract wiil be for an amount nol less
than, and the aggregate principal amount of offered securities sold pursuant to, contracts shall.be not less nor. more than, the respective
amounts stated in the apphc:ab!e prospeclus supplement. Inslltuhons with whom contracls when aushenzed may be made include
commercial and savings banks, insurance companies, pension iunds investment companies, educahone] and charitable institations, and
other institutions but will in all cases be subject to our approval. Contracts-will nat be subject to any conditions excapt the purchase by.an
institution of the offered securities covered by its contracts shall not at the time' of delivery be prohlblted under the laws of any jurisdigtion in
the United States to which such institution is subject, and if the offered securities are: being sold o underwriters, we shail have sold to such
underwriters the lotal principal amount of the offered secunues less the, pnnctpal "amount of the securities covered by conlracts. Some’of the
underwriters and their affiliates may be customers of, engage in transactions with and péform services for us and olir subsidiaries in the
ordinary course of business.

LEGAL MATTERS

Cenlzin legal matters in connection with the securities offered pursuant to this prospectus will be passed upon by Mayer Brown LLP,
Chicago, lllinois.

EXPERTS .

Ernst & Young LLP, independent registered pubhc accounting fi irm, has audited our consolidated financial statemenis and schedule
includéd in our Annual Report on Forrn 10-K.for the year ended Apnl 28, 2008, and the effectiveness of our internat contro! over financial
reporting as of April 26, 20109, as'set forth in their reports, which are'incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements-and schedule are incorporated by referance in-reliance on Emst & Young LLP's reporls,
given on their authority as experts in accounting and-auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and dther rnformatlon with the U.S. Securities and Exchange
Commission. You may.read and copy the reporis, statements and other. 1nformat|0n at the U.S. Securities and Exchange Commission's
public feference room at 100 F Sireet, N.E., Room 1580, Washlngton D.C. 20‘349 You can request copies of these documents by writing to
the U.S. Secuntles and’ Exchange Commission but must pay photocepying fees. Please call the U.S. Securities and Exchange Commission
at 1-202-551-8090 for further mformanon on the ‘operation of the public reference rooms. Our U, S Securities and-Exchange Commission
filings are also available to the publrc on the U S. Securities and Exchange, Commlssmn s intemet site ( hitp./Avww.sec.gov).
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You $hould tely only on the information contained in this prospectus supplement. We have not autharized anyone to provide
information different from that contamed in this prospectus siuppiement. We are offering to sell, and seeking offers to buy,
shares'of commen stock only.in jurisdictions where offers and sales-are permitted: The mfon-natlon contalned in this
prospectus supplementis accurate only as of the date of this prospectus supplement, regardless of the time of delivery of this
prospectus supplement or of any sale of our common:stock.
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The infarmation in this prefiminary prospectus supplement is not complete and'may -be’ changed Thss preliminary prospectus
. supplement and.the accompanying prospectus are not an offer to sell iHese securities and’ are not soilcn‘.mg an‘offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, dated January 19, 2011

Prospectus Supplement
{To Prospecius dated September 3, 2009)

isle,

Isle of Capri Casinos, Inc.
5,300,000 Shares

Common Stock
Woe are offering 5,300,000 shares of our cornmon stock,par value $0:01, per. share,

Our commaon stock is listed on the Nasdaq‘ Stock Market under the symbol “ISLE." On January 19, 2011, the last sale price of our common
stock as reported on the Nasdag Stock Market was $10.80 per share,

An investment in our common stock involves various risks and prospective:investors should carefully
consider the matters discussed under "Risk Factors” beginning-on page S-10 of this prospectus
“supplement and beginning on page 10 of our Annual Report on Form10-K/A for the fiscal year ended
April 25, 2010, as well as the other risks described in this prospectus supplement and the accompanying
prospectus -and the documents incorporated by reference therein, before making a decision to invest in
our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a'criminal offense,

Per Share Total
Public offering price: 3 5
Underwriting discounts and commissions $ 3
Proceeds, before expenses, lo us ) 5 3

We have granted the underwriter an option 1o purchase a maximum of 795,000 additional shares of our common stock to cover over-
allotments, if any, exercisable, in whole or in pars,.at any fime until 30 days after. the date of this prospectus supplement.

The shares of our common stock will be ready for delivery in book-entry form through The Depository Trust Company on or
about , 2011,

Deutsche Bank Securities .

The date of this prospectus supplement is , 2011,
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supptement and the accompanying prospectus are part of a regisiration statament that we filed with the Securities and
Exchange Commission ulilizing a "shelf" registration process: We are providing information to you about this affering in two separate
documents that are combined together: The first docoment is this:prospéctus supplement, which describes the specific terms of this offering.
The second document is the accompanying prospectus; which provides more general information, some of which may not apply to this
offenng You should’ read this entire prospectiis supplement as well'as'the accompanymg prospecius and the documents incorporated by
reference that are.described under "Where You Can:Find More Information.”

You should rely only on the infermation contained or mcorporated or deemed to be incorporated by reference in the
accompanying prospectus and any free writing ‘prospectus: preparad by, or on behalf of us in connection with this oﬁerlng We
have not, and’the underwriter has riot, authorized any.otherperson to provide you with additional or different’ information. If
-anyone provides you with addmonal or dafferent mformatlon you should-not rely’on it. Neither this: prospectus’ supp!emant nor
the accompanymg prospectus nor any such free wnlmg prospectus is an-offer to sell or a solicitation of an offer.to buy any
securities other than the common stock to. whlch it relates or an offer to sell or a solicitation of an offer.to buy securities in any
jurlsdlct:un where, or to any person-to whom, it'is untawful to make an offer or: solicitation. You should assume that the
information appearing in this prospectus supplement the accompanying ‘prospectus, any such'free writing prospectus and the
documents mcorporaled or deemed 1o be incorporated by raference In'the accompanying prospectus is accurate only as of.the
respectwe dates of those documents in which the’ |nformatlon is'contained. Our business, financial condition, results of
operations, liguidity and prospects may have: changed since.those dates.

References {o.the, "Company, "wa," "us," andour” in thls prospectus supplement and the accompanying prospectus are to Isle of
Capri Casinos, Inc., or-Isle of Capri Casinos, In¢. and its oonsohdated subsidiaries, as the context requires.

fndustry and Market Data

In this prospectus.supplement, the accompatiying prospectus and the dacuments incorporated by referance in the accompanying
prospecius, we rely on and refer to information and statistics regarding the industry and the sectors in.which we operate. We obtained this
information and ‘stalistics from various third-party sources and our own intemal estimates. We believe that these sources and estimates are
reliabte, but have not independently verified them and cannot'guarantee their accuracy or completeness.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospsctus supplement and the accompanymg prospectus, including the documents that we incorporate by reference in each,
contain forward-looking statements within the meaning of Section 27A of the Securilies Act of. 1933, as amended, and Section 21E of the
Securities ExchangeAct of 1934, as amended. These; fon.vard—looklng statements are based on management's current expectations,
estimates, and projections. Words such as "expects,” “anticipates,” “intends," "plans, " *believes,” "seeks,” “estimates,” “forecasts.” "will,”
"should,” "approxlmately, *pro forma,” variations of- these words, and similar expressions are intended 1o identify these forward-looking
statements. Certain factors, including bul not fimited to those |den‘hﬁed Under the neading “Risk Faciors® in this prospectus supplement, as
well as those in ltem 1A, *Risk Factors® and elsewhere in our- Annual Report on ‘Form 10-K/A
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for the fiscal year ended April 25, 2010 and our other filings with the Securities and Exchange Commission, which are rncorporated by
reference:into the accompanying prospectus, may sause achual results to differ materially from current éxpectations, estimates, projections,
.and forecasts and from past resiits. You are cautioned nol to unduly rely on such statements, which speak only as of the date made. The

Company undertakes no obligation to release publlcly any revisions to forward-looking statements as the resull of subsequent evenis or
developments.
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SUMMARY

The following is a summary of the information conlamed or, |ncorpomted by refefénce ifito the accompanying prospectus. You should
read 1his entire prospectus supplément, prospectus and the incorporated documentis before. making an investment decision. Unless the
context otherwise indicates, the information herein assumes that'the over-aliotment option is nat exercised.

The Company

We are a leading developer, owner and operator of branded gammg fam'umes and related lodging and entartainment fadiliies in regmna\
marketsin the United States. As of October 24, 2010, we own and operata 15 casino properties in'six states. Collectively, these properties
feature over 15,000 slot machines and over 350 table games (mcludlng over 100 poker tables), over 3,000 hotel rooms and more than three
dozen restaurants. We also operate a hamess racing {rack at’our casmo in Florida. We have sougm and ‘established geographic divérsity to
limit the risks caused by weather, reglonal gconomic difficulties, gammg tax rates and regulations of locai gaming authorities.

Our-business approach is anchored by a disciplined application of the following. strategies:
Focusing on core operating principles that have proven successful,

Our operating focus is to defiver a superior guest experience by providing customers with tha most popular gaming product in a ciean,
safe, fnendly and fun environment. These areas have been shown through customer research to embody the atiributes of a gaming
'entertainment experience most important to our customers in choosmg whlch CESino to visit. We empliaSize, among other things, customer
courtesy:and we-have :mplemented a propneiary program to measure our progress against standards for certain courtesy behaviors. In
addition, many of our capital and operating pians are intended.to’ :mpmve on guest sausfactlon indluding quality, accessibility and
cleanliness of areas frequented by our customiers, such as hote). rooms and other.public-areas in our hotels and casino Roors. We also have
implemented ‘employee incentive programs designed to-ericourage employees to deliver superior customer service and courtesy.

Driving value through product offerings and branding.

Qur current sirategy is 1o evolve into operaling our praperties under two separate brand names: 1sle and Lady Luck {which we re-
launched in fiscal 2009}. We use the Isle brand primarily at properties thal have a regional'draw. These are generally casinos in larger
markets where we have expansion potential demonstrated by either the size of the market or excess land that we contral. The Isle-branded
properties typically offer expanded amenities, such as hotel rooms, e_xpanded food and beverage offenngs and conference and convention
capabilities.

We use the Lady L.uck brand on properties that predominantly. draw local customers,.which are typically in smaller markets with less
expansion potential. The goal of the Lady Luck brand is"to offer hlgh gquality entertainment options, featuring casual dining and popular local
entertainment in a comforiable setting in addition 1o a first class gaming experlence We have completed the refurbishment and rebranding of
three of.our existing Isle properties under the Lady Luck brand: Marguette, lowa in*September 2009; Colorado Central Station in Black
Hawk, Colorado in June 2009 and Caruthersville, Missouri in December 2008. ‘We intend to rebrand some of our other existing properties
under the Lady Luck name during the next
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few years assuming econemic conditions improve and capital availability is enhanced. Our.current expectations are that Nalchez, Lu!a and
Vicksburg, Mississippi; Lake Charles, Louisiana; Boonville, and Kansas City, Missouri; and Davenport, lowa will eventually be rebranded to
Lady Luck casinos. .

Continuing to focts on financial discipiine.

We have reduced our outstanding debt from approximately.$1.50 billion as of April 27, 2008 to $1.26 billion as of October24,20100ra
reduction of approximately $240 million. We achieved this reduction through the use of cash obtained from the seﬂlement of our Hurricane
Katrina claim and cash flows from operations: We-retired $142.7 million of the 7% senior subordinated notes for $B2 8 mllllon through a
tender offer in February 2009 and prepaid $35 million of our term loans under our senior secured credit facility in March 2009. In February
2010, we entered into an amendment to our. semor secured credit. facnhty that permits increased’ ﬂexlbllny in operations and :capital spending.
We cantinually seek opportunities o improve our cap[lal struciure.

Aggressively pursuing prudent growth opportunities..

On December 1, 2010, the Missouri Gaming Commission selected our- proposed casino project in Cape Girardeau (the "Cape
Girardeau Pro;ect ) for priaritization for the 13th and final gaming license in the State of Missouri. We ‘intend to_ brand this casino as an lsie
property, which we expect to include approximately 1,000 slot machines, 28 table games, 3 restaurants, a Iounge and terrace overlooking the
M155|55|pp| River and a 750-seat event center at an estimated cost of $125 million. We anticipate construction to begin in early summer 2011
and-casino operations 1o begin in the forth calendar quarter of 2012.

We also continue to seek to expand our operations through acquisitions, such as our acquisition of the:Rainbow, Casino located in
Vicksburg, Mississippi in June 2010 for approximately $76 miliion. Vicksburg'is located approximately one mile south of Interstate 20, the
main road cennecting Jackson, Mississippi to Vicksburg. The casino features 759 slat machlnes & table games a 224 seal Riverview
Buffet; a 26 seat Crossroads Deli and 977 parking spots..

-Additionally, we formed Isle Gaming Management.a management and consulting ¢ division of the Company, in 2009 to leverage our
experienced and respected management team and intellectual property assets by managmg ‘and operating casinos owned by third partias in
exchange for managernent and other fees. The goal of Isle Gaming Management is to allow us to manage addmonal casino properties
without requiring extensive capital |nvestment In January 2010, we entered into a management agreement with Nefmacolin Woodtands
Resort. Nemadolin is located in southwestem Pennsylvama near ihe Wost Vlrgln:a bordeér, approximately 40 miles noﬂheast of
Morgantown, West Virginia.and approximately 60 miles southeast of Pnttsburgh Pennsylvama Neiacolin has filed an application with the
Pennsylvama Gaming Control Board for the one remaining resort casine license in Pennsylvania, Nemacolin is one of four applicants. We
have also filed an-application to be licensed as a casino: opera!or in Pennsylvania..If Nemacolin is awarded the license and we are granted an
operator's license, we have agieed to make certain improvements to an existing building at the resort, which will house a Lady Luck casino
that we will manage. We currently estimate the projéct cost at-approximately $50 million. We.will pay an annual fee to the resort owner and
in return wifl receive a management fee equal to the eamings before interest, taxes rdepreciation and amaoitization { EBITDA") of the casino
after payment of the fee to Nemacolin. The Pénnsylvania Gaming Coémmission has not ‘set a timeline for the award of the
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remaining casino license. We are actjvely.seekin_g other opportunities to'manage casinos owned by third parties.
Qur-Properties N

The table below fists, as of Octaber 24, 2010 our pmpertles and {he location, daté'of acquls:t:on Of opening, approximate square footage
of gaming areas and numbers of slot machines, table gamas, hotel reoms and, parkmg spaces for each property:

Date Approximate
acquired Square
Footage of Slot Table  Hotel Parking
Property _Qp_e Gammg Areas . Machines Games - Rooms: . SEu:es
Loliisiana 30 — % 2% % et d PRSI T TN |
_Lake Charles July 1995 48,900 1,802 78 483 2335
Mississippi 2% R T BT R S ] i |
Luia 18, &‘»00KA 17 484 1,611
R STEL hé“_ff_‘_i 709? ZT800!
Natchez 2000 17 600 10 141 908
TR &-—-yJune\,, 3 £ 2 ki ‘;g' , . ﬁ
Vicksturg: . &= 20100 . N L o 15 &
Mi SSO! I
} S " TR, T m--‘Jﬁ R -j
Kansas CIty._June 2000x_.___.-s21 500;&’...;1 12005 '*‘.,5-22‘ S D o 21761
Decembar
Boonville 2001 |28, DUO 991 140' 1 101
[-p-\ﬁws-—",-—'-— ARk m j,& i N
Cafithareville - Jung 2007l _¢23, 600__;._._»619_._?;.. -@s_..‘&_.._h-—_" doo Lk
lowa’
e TTMARCRE L L e L g B Y ."'%w; R

e ! o A
Betendorf -2« S2000 vty = s 28,700 . R 012 =
Rhythm City-  October

M, IS4 02,063

Davenporl 2000 549 LA 911
T Marchy 7 r e,

Marquette =45 120007 18;700 : “’601 e TAite s vy 5:‘}.
Watarloo June 2 2007 43,100 ____'1.040 32 195___ 1487
Coloeads 5 Tl PR B Nl SRCOT. i S e il AR |
iste Casino

“Hotel )

—Black  December

Hawk_
L

a2 L
HawkEs & > April: 200,
Flonda -

B 7 oa 4% el s TEF S
'rpc"'hﬁén‘é' 3, “1995/April, 4 -ER e 5
Park..-!:.._;_.L_ZDO? 45 ‘D00 % m“: 454

251400 15113 376 _ 3078 22320
_ Our principal executive office is located at' 600 Emerson Road, Svite 300, Saint Louis, Missouri 63141. Our telephone number is
(314) 813:8200. Wé maintain an Interngt website . at’ http: I.fwww iglecorp.com..Information contained on our website is not incorporated by
reference into the accompanying prospecius and you should not consider infofmation comained on our website as pant of this prospetius
supplement,

Recent Developments
Management Succession.

On January 18, 2011, we announced a transition process to ensure a smooth and orderly transfer of executive responsibilities at the
Company. Upon the conclusion of the transition process, Virginia McDowell, our current president and chief operating officer, will be
promoted to president and chief executive officer, and James.B. Perry, the current chaiman and chief executive, will continue as our
executive-chairman.

Mr. Perry and Ms. McDowell will continue in their-current roles until the transition date, which will be determined by our Board of
Directors in consultation with Mr. Perry.and Ms. McDowell, but is expected to accur na later than December 31, 2011. Buring the transition
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pericd, we will undergo a formal executive search for a new chief operating officer, including evaluation of internal and extemal candidates.
Amendment to Certificate of Incorporation and Entry into Goldstain Governance Agreement.

This offering will result in the dilution of the ownershlp of our common sigck by members of the Goldstein family, including Robert S.
Goldstein, our Vice Chairman,.and Jeffrey D. Goldstein and Rlcmrd A. Goldstein, two of our direétors; spouses, children and grandchildren
of certain members of the Goldstein family and entities: associated with.certain members of the Goldstein family (the "Goldstein Group").
Certain members of the Goldstein. Group have contributéd an aggregate.of 16,085, 457 shares of our common stock to GFIL Heldings, LLC
("GFIL"} in exchange for an aggregate of 16 065,457 units of membership interests:in:GFIL. GFIL was formed to provide for the collective
ownership of the shares of our common stock of siich certain members of the: Goldstein: Group. GFIL is managed by aboard of Mmanagers
consisting of representatives glected by the members of three family groups. The initiat managers are Jeffrey D, Goldstein, Richard A.
_Goldslem and Robert S. Goldstein. Assurmng that’ Jeffrey D. Goldstem Richard A. Goldstein, Robert S. Goldstem and GFIL {collectively the
"Goldstein Parties") do not purchase any stock in, this offering; their collective ownership will decrease from 49.5% of our outstanding siock
on a fufly diluted basis to approximately 42.26% of our commeon stock 6n a fully diluted basis after giving pro forma effect to this offering, or
41.77%.if the underwnlefs over-allotment optioh is éxercised in full.

The Goldstein Group.requested that our. board.of directors consider the dilutive impact of the offering on the Goldstein Group's
ownership interest in the Company common- slock and made certain reguests in connection therewith. Our board of directors formed a
special committee of directars who are disinterested and- independent from the Goldstein.Group In order to consider these issues and
requests. The special commitiee and is advisors then engaged in discussions with the Goldstein Group and its- advisors with respect to
these issues and requesis. Based on these'discussions, rwe have agreed 10’ calla spemal meeting of stockholders to vote on certain
amendmeants ta our amended and restated certifiCate of tncorporauon and have entered into an agreement. daled as of January 19 2011, with
the Goldstein Parties {the "Goldstein Govemnance Agreement") in respect of such amendménts. If the amendments are approved by our
stockholders, we expect the amendments will becormie effective shonly thereaftér. The amendments 4o our arfiénded and restated certificate of
incorporation will:

. provide that, untfl the Supermajority Expiration Time (as hereinafter defined), we may nat, without the affirmative vote of the

holders of at least 662/3% of tha‘Compaan voting power, voting as a single class, authorize, adopt or approve cartain
extraordinary corporate transactions; and

. provide for the classification of our board of directors and three-year terms of service for each ¢lass of directors.

We have also agreed.to use our commercdially reasonabie efforts to take all steps necessary to effect the'amendments to our amended
and restated Certificate of Incorporation, including causing our board of directors to approve and:adopt all necessary amendments Lo our by-
laws to be consistent with the tenms of the Goldstein Governance Agreement and the amendments to our amended and restated certificate of
incarporation.

Pursuant to the Goldstein Governance Agreement, we have agreed that until the Nomination Expiration Date (as hereinafter defined),
we will take all action reasonably necessary for the board of directors to nominate and recommend for eleclion by the stockholders each of
Rober! S. Goldstein, Jeffrey D. Goldstein and Richard A. Goldstein

54




Table of Contents

{collectively, the 'Goldsleln Directors), at any annual megting'at which their respective directorship terms are scheduled to expire. Unlil the
‘Supermajority. Explrauon Time, we may not amend modify or repeal provisions of the aménded and resiated certificate of incorporation, as
amended, selting forth tha staggered board wilhoul tha appraval of the holders of a'majority of the'shares of our commen stock held by the
Goldstein Parties. Notwithsianding the foregoing, if the underwriting agreement is not executed on or prior to January-31, 2011 {or such later
date as may be mutually agreed to-by us and the Goldstein Parties).or if. our stockholders do not approve the amendrients to our amended
and restated certificate of incorporation, we will nat proceed with-the amendments to our amended and restated certificate of incorporation or
by-taws and will takeall steps necessary to effect such abandonment.

‘See "Description of Common Stock" for a more detailed dascription of tha amendments to our amended and restated certificate of
incorporatian.
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_ THE OFFERING

Issuer Isle of Capri Casings, Inc.

Common
stock _
offered 5,300,000 shares (or 6,095,000 shares if the undenwriter exercises its over-aflotment option in full)

Common

stock to be

outstanding

after tha™

oftering (1) 38,218,235 shares (or 39,013,235 shares if the underivriter exercises its over-allotment option in full)

‘Use pf We intend to use approximately § million to témporatily repay borrowings olitstanding under our-revolving line of

proceeds credit.-Any amounts that we repay urider.our. revolving line of eredit may be reborrowed, subject 1o customary conditions. We
|ntend to.use the remaining proceeds from this offering for generai corporate purposes :nclud:ng, without Ilmllatlon to finance
future capital expehditures. Certain affiliates of Deutsche Bank Securities Inc., as lenders under our senior secured credlt
facility, will receive 2 partion‘of the net proceeds fram this offering through-the -repayment of borrowings outstandmg under our
revolving line of credit. Ses "Usa of Proceeds.”

Nasdag
listing Our common stockiis listed on the Nasdaq Stock Market under the symbol "ISLE."

{1) The number.of shares outs:anding after this offering is based on 32, 918,235 shares of common stock « outstanding as of January 18, 2011, and excludes
1,804,201 shares of common stock available for issuance under our 2009 Long-Term Stock Incentive Flan, including 785,345 shares of cdmmon stock
issumble upon exercise of culstanding stock oplions as of January 18, 2011 at a weighted average exerdisa price of $12.97 per share.
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SUMMARY FINANCIAL INFORMATION

The following table sets forth a summary of our histarical financial data for the periods ended or as of the dates indicated. You ‘should
read this table in GUI‘I}UI‘ICUOI‘I with our consolidated financial statements and related notes mcorporated by reference inta the acconipanying
prospectus .

Wa derived the sumrmary historical statement of operations and other data for our fiscal years ended April 25, 2040, April 26, 2008,
April 27, 2008 and the balance sheet data as of April' 25, 2010 from our audited: consolidated financial statements incorporated by reference
into the accompanying prospectus. The table also presents our sumimary historical consolidated financial dat for the six fiscal months ended
October 24, 2010 and October 25, 2009, which is derived from our unaudited consolidated financial statements and the notes 1o those
statemerits. The unaudited financial statements include afl adjustments, consisting of nonmal recurring accruals, which we consider
necessary for a fair. presentation of fi nancial position and the results of operatlons for these periods. Operatmg results for the six fiscal months
ended October 24, 2010 are not necessarily indicative of lhe results thal. may.be expected for the entire fiscal year endlng April 24, 2011, The
resuilts for the six months ended October 24, 2010 include the results from Rainbow Casino, beginning on June 8, 2010, the date that we
acquired it.-

The operating data in the table below is derived from our non-financial books and records, not from ourfinandial statements.
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The unaudited as adjusted balance sheet information gives effeci 1o this offering. -

Six Months Ended - Fiscal Year Ended
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Six Months Ended . Fiscal Year Ended
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2010 X 2009, 2010 2009' 2008
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RISK FACTORS

You should carefully consider each of the risks described below, together with all of the ather information contained or incorporated by
referenca in the accompanying prospecius, before deciding'to invest in shares of our-common stack: if.any of the following risks develop-into-
actual events, our business, financial canditian, results of aperations or the market value of our common stock could be materially adversely
affected and you may lose all or part of your mves!menl Some factors in this- section are forward- -looking statements. For a discussion of
‘those statements; see "Cautionary Statement Regardmg Forward- -Looking Statements."

Risks Related to Our Business

We face significant competition from other gaming operations, including Native American gaming facilities, that could have a
malerial adverse efféct on our future: operations.

The gamlng ‘industry is intensely competmve and we.face a hlgh degree-of competition in the markets in which we operate. We have
numerous competitors, mcludmg land-based casinos, dockside; cagings, riverboat casinos, .casinos located.on racing, pani-mutuel operations
or Native American-owned lands and video Iottery and poker machines not located in casinos.. Some of our competitors.may have better
name recognition, marketing and ﬁnanmal resources than we do; compeutors with more fi nanmal resources may therefore ba.abla to improve
the quality of,-or expand, théir gaming faciiiies fn a way thal we may be-unable to match,

Legalized gaming is currently pemmitted in various forms lhroughout the United States. Certain states have recently legalized, and other
stales are currently considering legalizing garing..Our emslmg gamlng facilities'compete dlrectly W|th other gaming properties in the states
in which we operate, Our existing casinos altract a sigrificant number of their customers from Houston, Texas; Mobile, Alabama; Kansas
City, Kansas; Southern Florida; Little Rock, Arkansas; and Denver, Colorado. Legallzat:on of gamlng in ;unsdlctlons closer to these
geographic markets other than the junsd:ctlons in which our facilities are located would have a material adverse effect on our operating
restilts. Other jurisdictions, including states in close proximity to jurisdictions where we cun'ent!y have.operations, have considered and may
consider legalizing casino gaming and other-forms of competition. In addition,:there is no limit on the number of gaming licenses that may be
gianted in several of the markets in which We operate. As a result, new gaming licenses culd bie awarded in these markets, which could
allow new gaming operators to enter our markets that could*have an adverse effect on our operaling resulls.

We also compete with other forms of legalized gaming and entertainment such-as énline computer gambling, bingo,.pull tab games,
card parlors, sports books, "cruise-to-nowhere"” operations, pari-mutug! or telephanic betting’ on horse’ racing and dog racing, state-sponsored
lotteries, jai-alai, and, in the future, may compete with gaming at ‘other venues. In addition, we compste more general!y with ether forms of
entertainment for the discretionary spending of our customers.

Our continued success depends upon drawing customers, from:each-of these geographic markets.' We expect competition o increase as
new gamlng operators enter our markets, existing mmpetuturs expand.thejr operauons ‘gaming activities expand in existing jurisdictions and
gaming is legalized in new jurisdictions: We cannol predict with any.certainty the effects of existing and future competition on our operating
results.
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We are subject to extensive regulation from gaming and other regulatory authorities that could adversely affect us.

Licensing requirements.  As owners and operators of gaming and pan-mutuel wagering facitities, we are subject to extensive stale
and local regulahon State and local authorities require us and ¢ our- subsidiaries to demohstrate suitability to obtain and retain various licenses
and require that we have registrations, permils and approvals to conduct garning ‘operations. The regulalory authorities in the jurisdictions in
which we operate have very broad discretion with regard 10 their regu!a'mn of gaming operators, and may for a broad variety of reasons and in
accordance with applicable laws, rules and regulatlons limit, condition, suspend fail'to renew of revoke a license to conduct gaming
operations of prevent us from owning'the securities of any of our gaming ‘subsidiaries, or prevent other persons from owning an interést in
us or doing business with us. We may also be deemed responsuble for the acts'and conduct of our employees. Substantial fines or forfeiture
of assets for violations of gaming laws or regulations may be levied against us, ouF subsidiaries and the persons involved, and some
regutatory authorities have'the ability 1o require us to suspend our opéerations. The suspension or revocation of any of ourlicenses or our
operations or the evy on us or our subsidiaries of a substantial fine. would have a material agverse effect 'on.our business.

Todate, we have demonstrated suitability to obtain and have obtamed all governmental licenses, reglstrauons. permits and approvals
necessary for us to aperate our existing gaming facilities, We cannot assure.you that we will be-able 10 retain these licenses: registrations,
permits and approvals o that we will be able to obtain any new ones in order to expand our. business, or that our atlempls fo do so will be
timely. Like all gaming operators in the jUﬂSdICtanS in which we operate, we miist penodlcally apply to rénew our gaming ficenses and have
the suitability of certain of our directors, officers and empioyees approved.. We cannot-assure. you that we will be able to obtain such renewals
or approvals.

In addition, regulatory authorities in certain jurisdictions must approve, in advance, any restrictions on iransfers of, agreements not to
encumber or pledges of equity securities issued by a oorporaﬂon that is registered as an intermediary company with such staig, or that holds
a gaming license. If these restrictions are not approved in advande, Ihey will be invalid,

Comphance with other laws. We are also sub|ect to a variety of other faderal, state and Iocal taws, rules, regulallons and ordinances
that apply to non-gaming businesses, lncludlng zoning, enwronmenlal constn.lctlon and land: :use Iaws and regulations governing.the
serving of alcoholic beverages Under various federal, state and'local ldws and regulahons an.owner or.aperator of real:property may be held
liable for the costs of removal or remedialion of certain hazardous'or toxic substancas or wastes located on its property, regardless of whether
or.not the present owner or operator knows of, or is ‘responsible for; the:presenca of such subslances or wastes, We have not identified any
issues associated with our properties that could reasanably be expected ta’ have an adverse effect on us or the results of our operations.
However several of our propsrties.are located in industrial areas or were used for ‘industrial purposes for many years. As a cansequence, it is
p055|ble that historical or nclghborlng aclmnes have affected one or more of aur properties and that, as a resuly; enwmnmenlal issues could
artse in the future, the precise nawre’of which we cannat’ now predict, The coverage and atiendant.compliance costs associated whh these
laws, regulations and ordinances may result in future additional costs.

Regulations adopted by the Financia! Crimes Enforceiment Network of the U:S. Tréasury Department require us o report currency
transactions in excess of $10,000 occuming within a'gaming day. including identification of the patron by name and social security number.
U.S. Treasury Department regulations also require us to report 'certain suspicious activity, including
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any.transaction that exceeds $5,000 if we know, suspect or have reason to beligve that the transaction involves funds from illegat activity or is
designed to avade federal regulations or reportmg reqmrements Substantial penalties can be imposed against us if we fail {¢ comply with
these regulations.

‘Several of our riverboats must comply with U.5. Coast Guard requnrements as to boat design, on-board faciliies, equipment, personne!
and safety and must hold U_S. Coast Guard Certifi cates of Documentation and lnspechon The U, s. Coast Guard requirements also set
limits on the operation of the riverboats and mandate licensing of cerlain .personnet involved with the operation of the riverboats. Loss of a
riverboal's.Certificate of Dommeqtatlpn,_a_qd Inspection could preglude its use as a riverboat casino. The U.S. Ceast Guard has shifted
inspection-duties related to permanently modred casine vessels to the individual states. Louisiana and Missouri have elacted to utilize the
services of the American Bureau.of Shipping (ABS™) to underiake the inspections. iowa has eiected 1o handie the inspections through the
lowa Departrnent of Natural Resources The states will oonunUe the same, inspection cntena as the U.S. Coast Guard in regard to annutal
and five year Inspections. Depending ofi the outcome of thesa inspactions.a vessel could become subject to dry-dacking for inspection of its
bl which could result in a temporary loss of servica.

We are.required to have third parties periodically inspect and certify all of our casino barges for stabflity and single compartment floading
integrity. Our casino barges and other facilities must also meet local fire safety slandards. We would incur additional costs if any of our
gaming facilities were not in compliance with one or. more of these regulat:ons

‘Potential changes in legisiation and regulation of our operations.  From time to time, legislators and special interest groups have
proposed leg1sla'uon that would expand restrict or. prevent gaming,operations in the jurisdictions in which we operate, In addition, from time
lotime; cenam anti- gam:ng groups have challenged constitutional amendments or Ieglslahon that would limit our ability to continue to
operate-in those jurisdictions in which.these constitutional amendments or Ieglslauon have been adoptéd.

Taxation and fees.. State and.local authorities raise a significant amount of revenue. through taxes and fees on gaming activities. We
believe that the prospect of significant revenue. is one of the primary reasons:that |un5dlctmn5 permit Iegahzed gaming. As a result, gaming
companies are typically subject to significant taxes’ and fees in addition to normat federal, state, local.and provincial income taxes, and such
laxes and fees are subject 1o increase at any time. We pay substantial taxes and fees with respect to our operabonsl From lime to’ time,
federal, state, local and provincial legislators and officials have proposeéd ‘changes in tax laws, or in.the administration of such laws, affecting
the gaming industry. Any material increase, or the adoption of additional taxes or feas, could have a material adverse effect on our future
financial resulls.

Our business may be adversely affected by legislation prohibiting tobacco smoking.

Legislation in various forms (o bah indoor tobacco smoking has recently been enacted or. infroduced in many states and local
jurisdictions, including several of the junsdlcnons in which we operate If additional restrictions on smokmg are gnatted in jurisdictions in
which we operate, we could experience a signifi icant decrease i in,gaming revenue and particylarty, if such restrlctlons are nol applicable {o all
competitive facilities in that gaming market, our business could:be;matenially adversely affected.
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Our substantial indebtedness could adversely affect our financial heaith and restrict our operations.

We have a significant amount of indebtedness. As-of October 24, 2010, we had approximately $1.3 billion of total debt outstanding.

Our significant indebtedness could have impertant consequences to our financial health, such as:

vi.

limiting our ability to use operating cash flow or oblain additional financing to fund working capital, capital expendilu}es.
expansion and other imporiant areas of our business because we must dedicate a significant portion of our ¢ash flow to make
principal and interest paymenis on’our indebtedness;

causmg an event of default if we fail to sallsfy the financial-and restrictive covenants contained in the indenture and agreemenis
gaverning our senior secured credit facility, our, 7% senior subordinated notes due 2014 and our other indébtedness, which
cauld restit in all of aur debt becoming lmrnedtately due and payabie, could permit our secured lenders to foraclose on the

assels securing our secured debt and hava other adverse consequerices, any of which, if not cured or waived, éolld have a
material adverse effect on us;

if the indebtedness under our 7% senior subordinated notes, our senior secured 'credit'faci!ity, or our other indebtedness were
to be accelerated, there can ba no assurance {hat our, assels would be sufficient to repay such indebtedness in full;

placing us at a competitive disadvantage to our competitors who ara not as highly leveraged;

increasing our vulnerability to and limiting our ability to react to changing market conditions, changes in our industry and
economic downturns of downtums in our business;‘and

our agreements governing our indebtedness, among other things, require us to maintain certain specified financiat ratios and
to meet certain financial tests. Qur debt agreements also limit our ability to:

borrow maney;

make capital expendifures;

use asseis as security in other transactions;

make restricted paymenis or restricied investments;
incur contingent obligations; and

selt asseis and enter into leases and transactions with affiliates. .

A substantial portion of our outstanding debt bears interest at variable rates, although we:have entered into interest rate protection
agreements expiring thraugh fiscal 2014 with counterparty banks.with respect 10°$320 millicn of our term lovans under our senior secured
credit facility, if short-term interést rates dise, our interest cost will increasa an tha unhedged portion of our ariable rate indebtedness, which
will adversely affect our results of operations and-available cash.

Any of the faclors listed above could have a material adverse efféc: on our business, financial condition and results of operations. We
canno! assure you that our business will continue to generate sufficient cash flow, or that future available draws under our senior
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secured credit facility will be sufficient, to enable us to meet our liquidity:needs, i_ﬁ'c:luding those needed to service our indebledness.

Despite our significant indebtedness, we may still be able to incur significantly more debt. This could intensify the risks
described above,

The terms of the indenture and agreements goverming our senior sgcqyed credit facility, our 7% senior subordinated notes znd our other
indebtedness limit, but do not prohibit, us or our.subsidiaries from incuiring significant additional indebtedness in the future.

As of October 24, 2010, we had the capacity to incur additional indebtedness, including the abflity to incur addmonal indebtedness under
all of our lines of credit, of approximately $108 million. Approxlmalely $16.9 million of these lines of credit were used to support lefters of
credit and surely bonds. Cur capacity lo i$sue additionalindebtednéss is: subject to the fimitations imposed by ihe covenants in our senior
secured credit facility and the indenture goveming our 7% senior subordmated notes. The |ndenture governing our 7% senior subordinated
notes and our senior secured credi facility contain financial and, other restrictive covenants, but will not-fully prohibit us from incurring
additional debt. If new debt is added to our current level of |ndebtedness the related risks that we now face could intensify.

We may not be able to renew or extend our senior secured credit facility or enter into a new. credit. facility in today's difficult
markets. In addmon .our ability to renew or extend our senior secured credit facllity or to enter into a new credit facility may be
impaired further if market conditions worsen. If we are able to renew or'extend our senior secured credit facility, it may be on
terms substantially less favorable than the current senjor secured credit facility. We may face similar risks with respect to our
outstanding bonds,

Disruptions in the global markets have led to a sc:arcity of credit, tighter. lending standards and:higher interest rates on consumer and
business loans. On February 17, 2010, in order to allow us, among other things, to issue senior unsecured notes and to temporarily modify
the leverage ratio and interest coverage ratio to provide for' greater ﬂexlblllty through April 30,2012, we entered into an amendment to ‘our
$1.35 billion senior secured credit facility, which, among other things, “reduced the capagcity of ilie revoiving line of credit’ by $100 million to
$375 milfion and increased the interest rate.of both the revolving line of credit and term loan portions.to either (i) LIBOR plus 3.00% with a
LIBOR floor of 2.00% ar (ji} a base rate plus 2. D0%. As of October. 24, 2010, we had apprommateiy $813.1 million in term Ioans and
approximatgly $85 million.drawn on the revolwng line of credit. The availability under our revolving line of credit as of October 24, 2010 was
approximately $1086 million, after consideration of approximately $16.9 miliion in outstanding letters of credit and surety bonds. Our ability to
renew or extend our existing senior. secured credit facility or to enter into a new credit facility to replace the existing senior secured credit
facility could be impaired if market conditions worsen. -

in the current environment; lenders may seek more resinictive lending provisions and higher interest raies that may reduce owr
borfowmg capacity and increase our cosls. Wa can make no assurances: that we will'be able to enter into a new credit facility or rensew or
extend our existing senior secured credit facmty or whether any. such’ credit facility will be available under acceptable terms. Failure to obtain
:sufficient financing or financing on acceptable terms would constrain our ability to’ operate our business and to continue our development and
expansion projects. Any of these circumstances could have a material adverse effect on our business, financial condition and results af
operations.
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“Until.recently, the bond market, and particularly the market for casino bonds, had deteriorated from histarical levels. As such,
outstanding bonds generally offer yields to maturity that are hlgher than the yields offered atiséuance’ On- ‘May 12, 2004, we issued
$500 million of 7% $enior subordinated notes due in 2014: If the bond market does not further recover prior o the maturity of these bonds,
we may.-be forced to refinance some-or. all of its debt on materlatly worse terms than we have currently, Although it is several years before
these unsecured notes mature, our cash flow from operations is unhkely to be sufficient to retife all of such bonds at or prior to their maturity.
Failure to obtain new debt on favorable or reasonable tarms lo replace existing debl could’ ‘affect our liquidity and the value of our other
securities, including our equity. . '

We may not'be ahle to successfully expand to new locations or recover our investment in new properties which would adversely
affect our operations and available resources.

Woe.regularly evaluate opportunities for growth through development of gaming operations in e)&lsting or new markets, through acquiring
or managing other gaming entertainment facilities or through redeveloping our extstjng facilities. The expansmn of our operations; whether
through acquisitions, development, management contracts-or internal growth could divert’ management s attention and could also cause us
to incur substantial costs, including Tegal, professronal and consuttlng fees. To'the extent that we elect to pursue any new gaming acquisition,
management or development opportunlty, our ability to henefit from our investment will depend on many factors, including:

* _  ourability to successfully identify. attractive acquisition and development_opportunltles;

. our ability to successfully. operate any developed, managed or a_cqui'réd'prqperties;

. our ability to attract and retain.competent management and emplayees faor the new locatiens;

. our ability to secure required federal, slate and local licenses, permits and approvals, which in some jurisdictions are limited in

number and subject 1o intehse compelition; and
. the availability of adequale financing on acceplable terms!

Many of these factors are beyond our control. There have been:significant disruptions in the global capital markets.that have adversely
|mpacted lhe ability of borrowers to access capital. Accordingly, it is'possible that wa are dependent on free cash flow from operations and
remaining borrowrng capac:ty under our senior secured credit facility.to implément our near-term expansion plans and fund our planned
capttat expendltures As a rasult of thése and other consideralions, we cannot be suré. that we. wiil. be able {o recover.our, investments in any

fiew ‘gaming development or management oppoﬂunltles or acqmred facilities, or successfully expand to addrttonal lacations,

‘We may experience construction delays during our expansion.or development projects that coufd-adversely affect our
operations.

From time {o time we may commence construction projects at:our properttes Woe also evaluate other.expansion opporiunities as they
become available and we' may in the fulure engage in additional constniction projects. On December 1,.2010, the Missouri Gaming
Commission selected our proposed Cape Girardeau Project for prioritization for the 13th and final.gaming license in the State of Missouri.
The Cape Girardeau Project is expected to include approximately 1,000 slot machmes 28'table games, 3 restaurants, a lounge and ierrace
overlooking the: MISSISSIppI River and a 750-seal event center at an estimated cost of
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$125 million. The anticipated costs and construclion periods for the-Cape Girardeau Praject and other projacts are based upon budgets,
conceptual design documents and construction schedule eslimates prepared by usin gonsultation with our architects. Construction projects
entail significant risks, which can substantially.increase costs or.delay.completion of.a préject. Such risks include shortages of materials or
skilled labar, unfareseen engineering, envivanmental or. geologtul problems, wark stoppages, weather interference and unanticipated cost
increases. Most of these factors are. beyond our control. In addition, drﬁicultres or derays in obtaining any of the reqmsne licenses, permits or
autherizations fram regulatory authorities can increase the cost or delay the completion of an expansion or development, Significant budget
overruns or delays with respect to expansion and developmant projacts could adversaly affact our results of operations,

If our key personnel leave us, our business could be aﬂversély affédted

Our continued success will depend, amang other things, on the efforts and skills of a few.key executive officers and the experience of
our property managers. Our ability to retain key personnel is affected bythe competitiveness of our compensation packages and the other
terms and conditions of employmeni our continued ability io] ‘compete cffectwely agdinst other. gamlng companies and our growth prospects.
The loss of the services of any of these key individuals could have a material ddverse effect on our business, financial condition and results
of operations, We do not maintain “key man" et insurance for any of. our employees,

‘We are controlled by the Goldstein Parties and their déclsions may, differ from those that may be made by other stockholders.

The Goldstein Parties collectively own and coritrol approxlmately 49,5% of our common stock as of ‘January 19, 2011 and 42.26% (or
41.77% if the underwriter's over-allolment option is exercised in full)on a pro-forma bascs ‘after gmng effect to'this offering.

The Goldstein Parties have substantial controt over the election’of .our'board of directors:and the outcome of the vote on substantially all
other matters, including amendment of our amended and restated centificate of. incorporation; amendment of our by-4aws and significant
corporate transactions, such as the approval of a merger or other transactlons invalving a sale of the Company. Such substantial contro! may
have the efféct of discouraging lransacmns involving an:actual ar potent:al change of:contrdl, which'in turn-could have'a material adverse
effect on the market price of our comman stock or prevenl aur slockholders from reahzmg a premmm over the market price for thelr shares of
common stock. See "Risk Factors—Risks Related 1o thi$ Offering and Oui Common Stock—Our amended-and restated certificate of
incomoration cantains provisions that could delay and discourage takeover attempis.that stockho_lders consider favorable.” The interests of the
Goldstein Parties may differ from those of our other stockholders.

We have a history of fluctuations in our operating income (losses) f from. continuing operations, and we may incur addluonai
operating losses from continuing operations in-the” future. Our operating results could fluctuate significantly on a periodic
basis.

We sustained a net {loss} from continuing.operations of ${1.5) million in fiscal 2070 and eamed net income from continuing operations
of $61.2 million in fiscal 2009. Companies with fluctuations in i income: (Ioss) from continunng operations often find it more challenging to
raise capital to finance improvements.in their businesses and to undertake other activities that-retum value to their stockholders. In addﬂion
companies with operating results.that fluctuate signifi cantly on a quanerly.or annual basis experience increased volalility in their stock prices
in addition to difficulties in raising.capital. We cannot assure you that wé will not have
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fluciuations in our income (losses) from continuing operations in the future, and should that occur, that we would not suffer adverse
consequénces 1o our business as a result, which could decrease the value of our coramon stock.

Inctement weather and sther conditions could seriously disrupt our business and have a material, adverse effect on our
financial condition and results of operations.

The operations of our facilities are subject to disruptions or reduced palronage.as a result of severe weather conditions, natural disasters
and other casualties. Because many of our gaming aperations aré located on or adjacent lo Bodies of water, these facilities ara-subject to risks
in addition to those assoclated with other casinos, incuding loss of service due to'casualty, forces of nature;-mechanicai failure, extended or
extraordinary maintenance, flood, humicane of other severe weather conditions, and other disasters. In addition, severe weather such as
“high winds and blizzards occasionally limits access to our land-based facilities in Colorado. We cannot be sure that the proceeds from any
futdre insurance claim will be sufficierit to compensate us if one of more of our casinos expenence aclosure,

Reductions in discretionary consumer spending could have 2 material adverse effect on our.business:

Qur business has heen and may continue to be adversely affected by the econgmic recession currently being experienced in the United
States, as we are highly dependent on discretionary spending by our patrons. Changes in discretionary gonsumer spending or consumer’
preferences'brought about by factors such as increased unemploymenl signffi icant increases in energy pricas. perceived or actual
deterioration in- genera! economic conditions; the current housing'market crisis, bank faitures and the potential for additional bank failures,
perceived or actual decling in disposable consumer.income and wealth, the current globak economic recession and changes in consumer
confidence in'the economy may continué to reduce customer demand for the leisure activitiés wa offer.and may adversely affect our revenues
and operating cash flow. We are not: abla to predicl the lenglh or severity of the curreni economic c:rcumstances

The market price of our common stock may fluctuate significantly.

The market price of our.common stock has historically been volatile and may continue to fiuctuate substantially due to a number of
factors, including actual or. antlmpaled changes in our results of operations the announcement of significant transactions or cther agreements
by our.competitors, conditions or trends in our industry:or other entertainment industries with which we compele, general economic
conditions induding those affecting our customers’ diserétionary spending, changes in the cgst of air travel or the cost of gasoline, changes in
the gaming markets in which we operate and changes in the:trading value of our common stock. The stack market in general, as well as
stocks in the gaming secior, has been siibject 1o significant volatility and extreme price fluctuations that have sometimes been unrelated or
dispraportionaie to individual companies’ operating performances. Broad market or industry factors may harm the market price of our
common. stock, regardless of our operating performance.

Work stoppages, organizing drives and other Jabor problems could negatively impact our future profits.

Some of our employees are curremly represented by a labor union or have bégun organizing a drive for labor union representation.
Labor unions are making a concerted effart to recruit more employees in the gaming industry, In addition; organized labor may benefit
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from new legisiation or legal interpretations by the current presidential administration. We cannot provide any assurance that we will not
experience additional or more successful union activity.in the future.

Additionally, lengthy strikes or other work stoppages-at any of our casino properties or consirustion projects could have an adverse effect
on our business and result of operations.

We: are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact our financial
condition.

From time to time, we are defendants in various lawsuits and gaming.regulatory proceedings relating to matters incidental to our
business. As with all h'ngatmn no assurance tan be provided as to the oulcome of these matlters and, in general, litigation ¢an be expensive
and time consuming. We may-not be successful in the  defense or prosecUtion of our current or.future legal proceédings, which cauld result in
settlements or damages that could significantly impact our business; financial condition and results of operalions.

Our msurance coverage may not be adequaté to cover.all possible [osses that our properties could suffer. In addition, our
insurance cosis may increase and we may not be.able to obtain the same insurance coverage in the future.

.

We may suffer damage to our property caused by a casualty loss (such as fire, natural disasters, acts of war or terrorism), that coutd
severely disrupt our business or subject us to claims by third parties who:are injured of harmed. Although we mainiain insurance customary
in our. |ndu5}ry, {including property, casualty, terrorism and business interruption insurance) that i insurance may-not. be adequate or available
16 cover all the risks to which 6ur business and-assets may be Subject: The lack of.sufficient insirance for these types of acts could expose us
to heavy losses if any damages occur, directly or indirectly, that could have a significant adverse impact on our operations.

‘Wae renew our insurancepolicies on an annual basis. Tha cost of coverage may bacome so high that we may néed to further reduce our
palicy limits ar agree to cenain exdusions from our coverage. Among other factors, it is possible that regional political tensions, homeland
security concerns, other catastrophic events or any change in-government legislation governing insurance coverage for acts of terrorism could
materially adversely affect available insurance coverage and resultin increased premiums on available coverage (which may cause us to
‘elect 1o reduce our policy limits), additional exclusions from coverage or higher deductibles. ‘Among other potential future adverse changes, in
‘the futurs we may elect to not, or may not be able to, cbtain any covarage for losses due to acts of terrorism.

The concentration and evolution of the siot machine manufacturing industry could impose additional costs on-us.

A large majority of our revenues are at_tributable to slot machine games at our casinos. It is important, for compelitive reasons, we offer
the most popuiar and up-to-date slot machines, with the tatest technology.to our customers.

In recent years, $lot machine manufaciurers have frequently refused to sell slot machines featuring-the most poputar games, instead
requiring pariicipating lease arangements. Generally a-participating lease’is substantially more expensive over the Jong-term than the cost
to purchase a new slot machine.

For competitive reasons, we may be forced to purchase new slot machings, slot machine systems, or enter into paricipating lease
arrangements that are more expensive than our
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current costs associated with the continued operation of our existing slol machines. If the newer slot machines do not result in sufficient
incremental revenues to offset the increased.investment and participating easa costs, il could adverseiy affec! our profitability.

if we construct the Cape Girardeauy Prolect and we are not granted a gaming license, our financial-condition could be materially
adversely affected.

On December 1, 2010, the Missourl Gaming Commission selected our proposed Cape Girardeau Prgject for prioritization for the
13th and final gaming ficense in the State of Missouri. As a'participant in this pr‘_d&_.jg‘s‘s_,our subsidiary I0C-Cape Girardeau LLC applied for a
Class B Riverboat Gaming License in:Missouri. The decision by the Missouri' Gaming Commission to pricritize its casino development
does not provide I0C-Cape Girardeau LLC with any license to.opan the casing. once developad or any assurance that such a license will be
granted. The Class B license required for IOC-Caps Girardeau LLC to operate its: proposed | gamrng facility cannot be granled by the Missouri
Gaming Commission until the gaming faculny development is substantnally completé and ready to accept patrons. The grant of this licerise
would be subject o numerous conditions as desciibed in Descnpllon of Government Regulations—Missouri” in Exhibii 99.1 to our Annual
Report on Form 10-K/A for the fiscal year ended April 25, 2010, which-s incarpgrated by reference into the accompanying prospeclus. If, as a
'result of these regulatory conditions or otherwise; we.are unable to receive the gammg license after we consfruct the Cape Girardeau Project,
ouir financial condition coutd bé materially. adversely affected

Risks Related to this Cffering and Ouf Common Stock
The market price of our common stock may be volatile, which cotild tause the value of your investment to decline.

‘The marke! price of our common steck ﬁas experienced, and may conlinue to experience, signficant volatiity. Numerous factors,
including many over which we have no control, may have a significant impact on.thé market price of cur common slock. -These risks include
those described or referred to'in' this "Risk Factors” section and:in the other. documents’ incorporated by referance In the accompanying
prospectus as well as, among other things: :

. our operating and financial performance and prospects;
. our ability to repay our debt;
. our access to financial and- capital markels to refinance our debt or replace our existing senior secured credit and recelvables-
backed facilities;

investor perceptions of us and the industry and markets in which we operate;
' our dividend poliqy;

future sales of equity or equity-related securities;
. changes in earnings estimates or buy/sell recommendations by analysts; and

. general financial, domestic, international, ecorioriic and other market conditions.

In addition, the stock market in recent years has experienced axtreme price and trading volume fluctuations that often have been
unrefated or disproportionate 1o the operating performance of individual companies. These broad market fluctuations may adversely affect the
- price of our common stock, regardlass of our operating performanca. :

519




Table of Contents

Our common.stock is an equity security and is subordinate to our existing and future, indebtedness.

Our common stock is an equity interest. This means our common stock will rank junior to all of our indebtedness and to other ‘non-
equity claims on us-and our assets available to satisfy ctaims on us, including clafms'in.a:bankruptcy or similar proceeding. Future
indebledness may restrict payment of dividends on our common stock.

Additionally, unlike' indebtedness, where principal and interest custamarily are payable on specified due dates, in the case of common
stack, dividends are payab!e onty when'and if declared by our board of directors or.a duly authorized committee of the board. Further; our
common slock places no restrictions on our business or operations or on our. abihty loincur indebtedness or engage’in any lransactions,
subject onlty to the voting rights available to stockholdars generally.

There may be future sales or other dilution of our equity, which may édversely affect.the market price of our common stock:

There may be fulure sales or other dilution of our equity, which may adversely affect: ‘the market price of our common'stock. The market
-price of our eommeon stock could decline as a result of sales of a large number of common stock or similar secuntles in the market after this
offerlng or the percepllon that such sales couid occur.

The;price certain investors are willing to pay for our commeon stock and the trading market for such securities may be
‘diminished because of gaming laws and regulations and owuershnp linditationsin our dmended and restated certificate of
incorporation.

Qur amended and restated certificate of incorporation provides that rio person may become the beneficial owner of more than 5% of any
class or.saries of issued and outstanding commeon stock, class B common stock, preferred.stock, or any other class or series of stock of Iste
of Capri Casinos; In¢. except in accordance with the applicable gaming regulation laws and rules and to the sahsfactlon of the applicable
gaming regulatory authorities. These gaming regulatory authorities are granted éxtensive’ authonty to canduct background investigations and
determine the suitability and eligibility of persans or entities 16 own or control these. securities. Also, any transfers of more than 5% of such
equity securities‘in violation of the gaming regulations will be void,

. These regulations and the ownership limitation.in our amended and restated certificale of incorporation, may adversely affect the
demand for, and, consequently; the‘price-of, our common stock, which means that you may not be able to obtain the maximum value for
your shares of our common stock upon resale. -

Our amended and restated certificate of incorporation contains provisions that could delay;and discourage takeover attempts
lhat stockholders may tonsider favorable.

Certain provisions that may be added by the proposed amendments to'our amended and restated certificate of incarporation may make it
more difficult of prevent a third party from acquiring control of us, including:-

we may.not, until the Supermajority Expiration Time, without the affirmative vote of the holders of at least 662/3% of the
Company’s voting power, voing as a single class, authorize, adopt or approve ‘certain extraordinary corporate iransactions; and

. the dassification.of our board of directors and staggered three-year terms of service for each class of directors.
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These provisions may make mergers, acquisitions; tender offers, the removal of management and certain other iransactions more
difficult or more costly and could discourage or limit “stockholder participation in such types of transactions; whether or not such transactions
are favored by the stockholders. The pravisions also could limit the price that investors might be willingto pay in the futire for shares of our
common stock. Further, the existerce of these anti-takeover measures may cause potential bidders ta look elsewhere; rather than initiating
acquisition discussions with us. Any of these factors could reduce the price of our common stock:
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USE OF PROCEEDS

We estimate that we will receive nat proceeds of approximately $ million from the sale of our common stock in this offering, after
deduclmg the underwriting discounts and commissions and offering expenses payable by us. If the underwriter exercises its oplion to
purchase additional shares, in.full, we estimate that we will receive net proceeds of approximately $ million, after deducting the
underwriting discounts and conunissions and offering expenses payable by us.

We intend to use approximately $ million to tesmporarily repay borrowings outstanding under our revolving line of cradit. On
January 18, 2011, we had total borrowmgs of $84.5 million cutstanding undeér our revolving line of credit. Under our senior secured credit.
facility, we are permltted to borrow under a revoivmg line of credit in an aggregate principal amount-up o 3375 mitlion. The revolwng line of
credit tefminates on July 26, 2012: Under the terms of.ihe revolving line of credit, we may elact an inieres: rate equal to either (i) LIBOR plus
3:.00%., with a LIBOR floor of 2.00%, or.(ii} a base rate. The base rate of.our. revolvrng tine of crédit is equal to 2,00%:plus the higher of (x) the’
reference rate, {y} the raie whichis 0, 50% in excess of- the federal funds effective rate, or (z) the adjusted. LIBOR for a one-month interest
period plus 1%. On January 18, 2011, the approximate interest ratas for the LIBOR loans and for the base rate loans were 5.0% and 5.25%,
respéctively. Any amounts that we repay under our revolving line of credit may bereborrowed, -subject to customary conditions. We also
intend to use the remaining proceeds from this offering for general corporate purposes including, without limitation, to finance future capital
expenditures,

Deutsche Bank Securities Inc. is a co-syndication agent and affiliates of:Déutéche Bank Securities Inc. are lenders under our senior
secured cradit facility. Because some of the net- proceeds from this oﬁenng will be: applled to repay-borrowings under our senior secured credit
facility, a_fﬁllates of Deutsche Bank Securm_es Inc. will receive aportion’ af. those net-proceeds through tha repayment of those borrowings.
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CAPITALIZATION
The following lable sets farth, as of October 24, 2010, our capitalization on:
- an actual basis; and

an as adjusted basis, giving further effect 16 the issuance of the shares of common stock in this offering, after .deducting the
underwriting discounts and commissions and offering expenses payable by us: The’ ‘information set forth below assumes the
underwriter does niot exercise its over-aliotment oplian,

You shoutd read this table in conjunction with our consolidated financial statements and the related notes thereto and "Management's
Discussion and Analysis of Financial Condition and Results of Operations™ included in our. Annuat Report on Form AD-K/A for the year
-ended April 25, 2010 and owr Quartedy Report ori Form 10-Q for the-quarter. ended October 24 , 2010, each of which is incorporated herein by
reference.

At Qcipber 24, 2010
‘As
_Actual _ _Adjusted
_ {deilars in millions)
Cash and "Cash’ equrvalents e ""n-.?*w% ‘smaw’%érﬁz,&ﬁi éﬂ&-y ,:L‘_,, T G 64 BT v o]

Senror Secured Credit Facslrlres

{:Duly 2007 Credit Facility:; -7 2004 S T N R ATANE: T
Revolvrng line of credit, exprres July 26 2012 rn(eresl payable at least quarterly at’ -
.éither LIBOR with a 2.0% iloor. andfor pnme plus a margin 8 85 0 $
5 *Vanab\e ale: term Ioans maturc November 25; 2013‘ pnncrpa\ and Nter mterest i T‘ T r '{ e
i payrnents due quarterly al eithér.LIBOR’ andlor prime pliis’a® ‘margin e+ < :’,.._ i p813 1"“" £ o

Semor Subordinated Notes: .
7% Senjor. Subordmated Noles mteresl payable sem: annually Marchﬂ-»and = '

o Septemnber 4w - L T S gt e e :
Other
Lo 0l oy o, g ot oo el S FaR T 207

Less current maturities

EY D) e T T TR R, W e g, D i:z 4.
Long:tenm debt sz, Wl e L e SN

Stockholders' equrty

RN SRS

£ Preferred stock, 180.01;par. valuig?’ 12, 000 ODD shares authonzed none issusd. ?: __—_“37?: s js 2 St
Commaon stock, S0.01 par value; 0, €00 000 shares auihonzsd 36 781,374 shares
issued, 32,938,016 shares outstanding {actual) ; shares
aulhonzed shares Issued :shares outstanding (as adjusted) . 9.:1!0_ S
[ Class B commion siock, :§0:01: par.vallie’ 3,000;000:shares authorized; none: issued :’ ATt - AT,
‘Additional pard-m caprta! . e g %99.1_ .
 REIBINed SAMINGS -~ 25+ 2 7. Spas 2 ot B -??;rf.-‘w.‘ﬁ?";’ftaf;g;_@i,f:m B ]
Accumulated other r:omprehenswe income (loss) {3.7)
AT A T R T YO AT S00TE P g
Treasury stock, 3,843,358 shares . (48'3)
i ITolal stockholdérs anuity; » -, < 335 T L % s b 245 3:: 523 ,j
Total capitalization  ~ ’ % 14965 $
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our commeon stack has been listed for trading on the Nasdaq Stock.Market (the “Nasdag®) under the symbet "ISLE" since October 1,
1998. The following 1able sets forth an a per share basis the high and low closing sales prices for consolidated trading in our common stock
as reporled on the Masdag.

Price Range of
-Common Stock

High Low -
FIsca!*Year Ended APHIL 2672009 = & Toa Bk o S G W T T e o wa
First Quarter . ) S 7 45 $ 420
Second/Quartera! -7 " - PR RS ST ok ST s . B S A N SN X L 357}
Third Quarter . - 529 . 2:37

FEourth:Quarter3 & oo o7 o
Flscal Year Ended April 25 2010
fistQuarter, .~ @ % g T e
Second ‘Quarter T '
Third Quarter. 27 &9, .= -

T E20.97. . 2.637)

I RN
1225 975
o9 = 124 ]

Fourth Quarter . .. 11.81 7 28
Fiscal Year Ending/April 24; 201172 % .5~ 5y <% m g ’*’w# AT

First Quarter ) ] ) B ] B 5 1241 $ 8 37
SecondQuanter: * 8 . io w3 yrgfo gl vale O s S0tE S faiae S 895 T 5.66,
Third Quarter (throughlanuary 18'2011 ) ' ) C 1118 7.80

On January 19, 2011, the cibsing price of our cdmmon stock on the Nasdag Was $10.80 per share:

We have never dectared or paid any dividends with raspect.io our. common stock and the cdrrent policy of our board of directors is to
retain earnings to provida for the growth of our company. in addition, our senior secured, credit facmly and the indenture govemlng our senior
subordinated 7% notes {imit-our ablhty to pay dividends. Consequenlly. no cash dlwdends are expected lobe paid on our commaon stock in
the foreseeable future. Further, there‘can:be no assurance that our-current and proposed operalions would generate the funds needed to
deciare a cash dividend or that we would have tegally available funds to pay ‘dividends: In additian, we;may fund'pari of our operations.in the
future from indebtedness, the terms of which may further proh:bn or restrict the payment. of cash dividends. If &' holder.of common stock is

dlsqualrf ied by the regulatory authorities from owning such shares;.such holder will.not be permitted to receive any dividends with respect to
such stock.
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MANAGEMENT
Executive Officers

We have provided below certain information aboul our execulive officers.

Name Age Posmontgj_
James B, Peny S a. - o vi s o815 Chaarman dnd; Chigl EXCulive Officers®= 2t = 3

Virginia M. McDawell

TR T ATy

—éla .‘ji
-

"'66‘ Semor Vice. President o -Human Resouréés

44 Semor \fce Presndeni of. Markeﬁng
TE i

i

"?n "‘rW (i y WG e
ad f{‘Luck Operanons

,.u. z?u“z:

63 Senlor \flce PreJSIdem

Eric L. Hausler ) . _41 Senior Vice Presrdem Strategu: initiatives
Rt B T T g 7 il ?.h.‘r—v b J,;
ENEN I S
Paul B.Keller,, s 56 Senlor,_Vice Presidant’ and Chlef Development Offoer
Donn R. Mitchell. Il 42 Semor V'ce Presm!ent .
nn, Jr 5401_kemor V'ce Presudem G neral Counsel ant
Jeanne-Marie Wilkins, 51 .Senior Vice President and Chief Information Officer

James B. Perry has been a director since July 2007 and was named: Chairman of the Board In August 2009.-Since March 2008, he
has served as our Chief Executive Officer. Prior 1o being named:Chairman, Mr. Perry was Executive Vice Chairman frorm March 2008 {o
August 2009 and Vice Chairman from July 2007 to March'2008. Mr. Perry sérvedas a Class il Director on the hoard 'of Trump
Enlertainment Resorts, Inc. from May 2005 untit July 2007 From. July 2005 to July 2007, Mr. Pérry served as Chief Executive Officer and
President of Trump Entertainment Resor, Inc., which filed for’ Chapter 11 tiankruptey in February 2009, Mr. Parry was President of Argosy
Gaming Compariy from April 1897 through July 2002 and’ Chief Execulive. Officer of Argosy Gaming Company from April 1997 through
May 2003. Mr. Penry also served as a member of the Board of Directdrs of Argosy Gaming Company from 2000 to July 2005, As announced
on January 18, 2011, Mr: Perry will transition to our Executive Ghairman, which is expected to happen no later than.December 31, 2011,

Virginia:M. McDowell has been our President and Chiaf Operating Officar since July. 2007. Fram Qclaber 2005 to July 2007,
Ms_McDowell served as Executive Vice President and Chief Information Officer at Trump Entertainment Resorts, Inc., which filed for
Chapter 11 bankrnuptcy in February 2009. From 1897 through October 2005 Ms. McDowell served in a variety of pasitions at Argosy Gaming
Company, including Vice President of Sales and Marketing, and Senior- Vice President of Operations: Prior to working at Argosy,
Ms..McDowell served as the East Coast General Managef for Casino Data Systems and field’ management positions at a number of Atlantic
City gaming properties beginning in 1981. As announced on January 18, 2011, Ms. McDowell wili ‘transition to our President and Chief
Executive Officer, which is expected to happen no later than December 31, 2011
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Da!e R..Black has been our Senior Vice President arid Chief Fihancial Officer since-December 2007. From November 2005 to
December 2007, he served as Executive V‘oe President—Chief Financial Officer of Trump. En:ertalnment Resorts, Inc., which filed for
Chapter 11 bankruptey in February 2009 From Apfil 1993 through October 2005, Mr, Black worked at Argosy Gaming Company in Alton, -
lingis, becorning Chief Financial Ofﬁcer in 1998 after serving as Vice, Presrdent and Corparate Controller. Prior to joining Argosy, he spent
seven years in the audit practice of Arthur Andersen LLP.

Arnold L. Block has been our'Senior Vice'President; Isle Operations since December 2008, Prior to that, Mr. Block served as senior
vice president and general manager of the Harrah's, St. Louis property.from October. 2005 to January -2008. From July 1893 to
October 2005, Mr.-Block worked in a variety' of ieadership capacities for Argosy Gaming Company, including serving as regronal vice
president from June 2002 util October 2005, when the company was Sold. In-that-rola, hie was responsibls for: three Argosy propemes
Lawrenceburg: Indiana, Kansas C|ty Missouri,.and Baton Rouge, Loursrana He began his career as genegral manager.and, later, owner ofa
150-room hotel in Alton, lllifois and from 1986 to 1988 he owned and operated two festaurants in'St. Louis, Missouri.

R. Ronald Burgess has been our Senior Vice. Pres:dem of Human Resources since September 200? From October 2005 to
September 2007, Mr. Burgess served as a éonsullant, 1. Norwegian Cruise Lines and on the launch of gaming in Macau for Galaxy
Entertainment. From July 1999 through October 2005, Mr. Burgess served:as Senior Vice President of Human Resources for Argosy
Gammg Company. From 1986 io 1999, Mr. Burgess was Comorate. Director of Human Resources for Harrah's Entértainment; Inc. Prior to
joining Harrah's in 1986 he was responsible for human resources:al a major operating unit'of RCA, ullrmately managing the merger with
General Electric.

D. Douglas Burkhatter has been our Senior Vice President of Marketlng since September 2007. From November 2005 to July 2007,
Mr. Burkhalter served as Vice President of Marketing Strategy for Trump Entertainment Resorts, Inc., ‘Which filed for Chapter 1.1 bankruptcy
in February 2009. He also held the position of Corporate Director of Markeung for Argosy Gaming Company from June 2002 until
Navember 2005. ’

_Roger W. Deaton has been our Senior Vice President, Latly Luck Operations sincé Décember 2088, Mr. Deaton joined Us in 1982 and
has served in a variety of roles including regional vice president, vice president and general manager of our properties’in Vicksburg,
Mississippi, which was sold in July 2008, and Lake Charles, Louisiana. Prior to his current position, Mr. Deaton served as dur-Regional
Vige President of Operatlons since February 2000. Mr. Deaton speht the early years of his gamrng career in Nevada in posmons with-Nevada
Lodge, Crystal Bay Club, Ponderosa Reno, Harvey's Lake Tahoe and King's Castle beforé moving to'Atlantic City as'part of the original’
Resort's Intermational team.

Eric L. Hausler has been our Senior Vice President,: Strategic Initiatives since September 2009: From October 2006 to August 2009,
Mr. Hausler served as Seénior Vice President of Development for Trump' Entenamrnent Resorts; inc.;'which fited for Chapter 11 bankrupicy in
February 2009. From August 2005 to September- 2006, Mr. Hausler served as'a:Managing: Director in Fixed lncome- Reséarch, covering the
gaming, lodging and leisusg industries for Bear Steamns & Co. Inc.;and as-a Vice' President in Equity Research from Decemnber 1989 to
July 2002. From October 2003 to August 2005, Mr. Hausler served as the Senior Equity Analysl covering the gaming rndusuy for
Susquehanna Financial Group. From July. 2002 1o September 2003, Mr. Hausler. served-as an Associate Analyst in Equity Research
covating the gaming and ledging industries for Devtsche Bank Securities. From ’

5-26




Table of Contents

December 1896 o November 1989, Mr. Hausler served as the Governmental and Community Relations Coordinator for the New Jersey
Casino Contral Commission, among other positions..

‘Paul B. Kelfer has been our Senior Vice President and Chief Development Officer since May 2008. From-September 2007 to
May 2008, Mr..Keller was a consultant for us. From Oclober 200510 July 2007 Mr. Keller served as-Executive Vice President of Design and
Construction for Trump Enienammem Resorts, Inc., which filed for Chapter. 11 bankmptcy in February-2008. From September 1993 lo
October 2008, he served-as Vice President of Design and Consiruction'for Argosy Gaming Company.

Donn R. Mitchell, I has been our Senior Vice President since December 2007, Previously,-he served as Senior Vice President, Chief
Financial Officer and Treasurer fiorm January 2006 to December 2007. Mr. Mitcheli joined us-in Juné 1996 as Director of Finance and sefved
as Vice Presidant of Finance fram July 2001 to'December 2005, Mr: Mitchell's prior.experience. includes serving as an audil manager for
Arthur Andersen LLP in’ New Orleans, Louisiaria from July 1990 until. June 1996..

Edmund L. Quatmann, Jr. has been our Senior Vice President, General Counsel and Secretary since July 2008; Prior to joining us,
Mr. Quatmann was the Senior Vice President and General, Counsel of PCS, Inc., a wireless telecommunications company based in
Schaumburg, Ilirnois, where hé was employed from November 2004 to June 2008 Prior to that, Mr. Quatmann practiced law in the
corporate and securities groups of Mayér Brown LLP (October 1998 t6 ‘November 2004} and'Bryan Cave LLP {September 1996 to
Octaber 1998)

Jeanne-Marle Wilkins has been our Senior Vice President: and Chief Information Officer since April 2008. Prior to that, she was a
consultant to us from Septenibar 2007:until April 2008. From' October 2005 to July:2007;:Ms” W'lkms served 8s Vice President of Business
Strategy for Trump Entertainment Resorts, Inc., which filed for-Chapter 11 bankruptey.in February 2009 From: May 2002 through
‘September. 2005, she served as the business strategy leader for Argosy Gaming Company..She began her gaming career working for Bally
Technologies f/i/a Bally Gammg and Systems as-a consuliant from. March*1996 toiMarch 1998. She served as a reglonal manager for Bally
Technologies from March 1998 to May 2002 in state regulated tribal.and mternatlonal gaming |unsd|cmns
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DESCRIPTION OF COMMON STOCK

In the discussian that follows, we have summarized sélected provisions of our amiended and restated certificate of incorporation,and our
by-laws relating to our capital stock. You should read our amendéd and restated certificate of incorporation and by-laws currently in effect for
mare details regarding.the pravisions we dpsmbe below and for other provisions that may be important o you. We have filed copies of those
documents with the SEC, and they are incorparated by reference as exhibits to the registration statement of which this prospectus is part.

General

Our amended and restated certificate of incorporation currently authorizes the issuance of 60,000,000 shares of common stack, $0.01
par valua,.3,000,000 shares of Class B common siock, $0.01 par value, and 2,000,000 shares of preferred stock, $0.01 par value. As of
January 18, 2011, 32,918,235 shares of our comimon stock”were issued-and outstanding, which excludes 3,843,358 shares held: by us in
treasury, and no shares of our Class B common stock or our préferred-stock | were issued:or outstanding. Al issued and outstanding shares of
our common stock are fully paid and non-assessable,

The rights and priviteges of the holders of our common stock are subject to any prefarential:rights and privileges of the holders of any
Class B common stock or prafarred stack outstanding.

The Goldstein Group requested that our board of directors consider the ditutive impact of the offering on the Goldstein Group's
ownership interest in the Company common stock and made- certain requests in cannection therewith. Our board of directors formed a
special ( oommlllee of directors who are dlsmteresied and independent from the Goldstein Group in order 1o consider these issues and
requests, The special ‘committee-and its advisors then engaged in discussions with'the Goldstein Group and its advisors with respect to
these issues and requests. Based on these discussions,, we have agreed to call a special meeling of stockholders to vole on certain
amendments to our amended and restated certificate of incorporation and. enfered into the Goldstein Governance Agreament relating to the
amendments to our amended and restated certificate of i mcorpora!non If the amendments are approved by our stockholders, we expect the
amendmenis will become effective shorily therealter. We have: also agreed 10 use our commercially reasonabie efforts to take all sieps
necassary to effect the amendments to our amended-and restated certificate of incorporation, including causing our board of directors to
approve and addpt all necessary amendments {0 our byJaws 1o be toRsisient With the terms of the Goldstein Governance Agresment and the
amendments to our.amended and resiated cartificate of incorporation.

Dividend Rights. Holders of shares of our common stock are entiled to a pro rata share of any dividends declarad on the common
slock by our board of directors from funds legally available therefor. We'have never paid a dividend and do not anticipate paying one in the
near future. .

Liquidation Rights.  In the event of our voluntary or involuntary liquidation, dissolution or winding up, holders of shares: of our
common stock are entitfed to share ratably in all assets. -remaining after payment in full of liabitities, inciuding the liquidation rights of any of
our outstanding prelerred.stock or Series A junior. partnmpahng preferred stock.

Voting Rights. Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vole of the
stockholders. Holders are not entitled to cumulate
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votes for the election of directors. Accordingly, the holders of more than 50% of all of the shares oulstanding can elect all of the directors.,

The amendments to our amended and restated certificate of incorporation will provide that, until.the Supermajority Expiration Time (as

defined below}, we may not, without the affirmative vote of the'holders of al least 662I3% of the Gompany'svoling power, voung as asingle
class, (i) adopt any agreemenl providing for the merger-ar cBinsolidation 6f the Comipany with or into any other corporation of entity, or similar
. transaction in which the shares cf stock of the Company are exchanged for or changed into other stock or securities, cash: and/or-ather
property, {iiy adopt any agreement providing for the sale orlease of alt.or substanha“y alt of the asse{s of property of the Company and its
subsidiaries (taken as a whole), {iii) spin-off, spht-up or |55ue an extraordlnary deend to shareholders and (w) llqurdate, dissolve or wind up
the Company. Such affirmative vote or consent shali bein addmon to the votes or consents of the holders of stock of the Company otherwise
required by law or any agreement between the Company and any. national securities exchange The foregomg prowsuon may not be
amended, madified or repca!ed unless such amendment modlf ication-or repeal is approved: by theaffifmative vote or consent of the holders
of at'least two-thirds of the voting power of the corporation, votmg as ‘a'singie class. Other. matters-io be voted: upen by the holders of aur
common stock require the afﬁn'nanve vole of a majority of the shares present at.the _panliciitar stockholders meeting,

“Supermajority Expiration Tifne" means the fi rst'to ocgur of (i) the Goldstein Group céasing to hold common stock of the Company
representing at least 22.5% of the Companys outstanding common stock, not: indluding any,shares of Class B common stock or shares of
common stock issued upon canversion of any. prefarred stock and (i) the’ ienth anhiversary of the effeclive date of the amendments to our
amended and restated cedificate of incorporation. .

Staggered Board. The amendments to our amended and restated. certlﬁcate of lncorporallon .will provide for the classification of our
board of directors and staggered three-year terms. of serwoe for.each class:of directors. :0ur goard | of dlrectors will be authorized to assign
members of the board of directors already in office to such tlasses effective'upon amending our. amended and restated ceriificate of
mcorporatlon provided, that each of Jeffrey D: Goldstein, Rabert S, Goldsteln and Richard A, Goldstein shall be in- separate classes. The
C.lass l'directors’ initial term will expire at the next annual | meeting of the stockholders. expected to be held in 2011, and the Class | directors
elacted at that meeting will haie a term of three years. The Class Il directors’ lnmal term will explre -at-the annual meeting follownng the next,
expecled [0 be held in 2012, and the Class |l diraciors electad at.that: meeting will have a’ term of three years. The Class 1l directors' initial
term will éxpire at the next annual meéting thereafter, expected 1o, be: held in 2¢13,-and the Class !l directors elacied at. lhat meeting will have
a term of three years, Al each annual meating thereaftér, a'single class will be elected and: each ‘elected class will have a three year term.
Pursuant {0 the Goldsiein Governance Agreemeni we have agieed that until the® Nommauon Exmrauon Date {as defined below), we will
take all action reasonabfy necessary for the board of dnreclors o nominate and recommend for ‘alection by the stodcholders each of the
Goldstein Directors, subject to such director sahsfymg and oontmumg to satisfy appl:cable Nasdaq reqmremems and other applicabie faw {or,
in'the event any of them dies or becdmes legally incapacitated; another descendant of Bernard Goldstein. (lndudlng a person-legally adopted
before the age of five) wha'is suitable to serve as a director of the. Company.pursuant.- to appllcable Nasdaq requirements and other applicable
law and designated by the remaining Goldstein- D:recmrs wha then are competent; provided, however, if our board of direclors reasonably
objects to such designeé, another descendant reasonably acceptable to our board of direclors may so be
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designaled by the remaining qualified Goldstein Directors), at-any annual .meeling‘al which their respective directorship terms are scheduled
to expire. Until the Supelmalonty Expiration Time; wé may not amend, modify or repeal provisions of the amended and: restated cerlificate of
incarporation, as atmended, satting forth the staggered board without the approval aof the halders of a majarity af the shares af aur comman
stack held by the Goldstein Group.. Notwithstanding the foregeing, if the underwriting agreement is not executed on or prior to January 31,
2011 (or such later date as may be mutually agreed o by us and the Goldstein Parties} or if our stockholders do not approve the amendments
to our amended and restated certificate of incorporation; we wil nol proceed with'the amendmerits o our amended and restated certificate of
incorporation or by-laws and will take all steps necessary to effect such abandonment. .

*Nomination Expiration Date™means the eartier to occur of (1) the.tenth anniversary of the date of the Goldstein Govemance Agreement
and (2) such time as the sum of (i} and (n) below do not sqlal inthe'aggregate at least 22, 5% of the then outstanding shares of our common
stock, not inciuding any shares of Ciass B common’ stock or shares of* common stock issied upon conversion of any. preferred: slock: (i) the
total number of Physical Shares of our common stock directly owned by members of the Goidstein Group (other than GFIL) i in the aggregate;
and (ii} the total number of Physical Shares of our common stock owned.by GFIL multiplied by a iraction,” the numerator of which is equal to
the total.number of Physical Shares of the membership interests of GFIL directly owned by members of the Goldstein Group: and the
denominator of which is equal to the then total outstanding membership interests of GFiL. "Physical Shares” means shares, unitsor
interests of a corporation or ather entity {such as a'fimited liability company. limited. partnership or trust) beneficially owned by any person as
to which such person directly or, indirectly. has vonng and investment power and which are held elther of record by such person or.through a
broker, dealer, agent, custodian or ather nominee who is the holder of record of such shares.

.Redemption, Conversign and Sr‘nkfng Fund Provisions. There are no redemption, conversion or sinking fund provisions with
respecl 1o our cornmon stock. '

Preemptive and Other Subscription Rights.  There are no preemplive”or other subscription rights with respect fo our common stock,
Limitation on Share Ownership

Our amended and réstated certificate of incorporation prohibits dny. person from becoming the beneficial awner of 5% af. more of any-
class or series of our issued and outstanding capital stock unless such person agrees in writing 1o (i) provide to the Gaming Authorities (as
defined in our amended and restated certificate of ‘incorporation} information regarding such person, (ii} respond to written or oral questions
that may be propounded by any Gaming Authority and (iil) consent to the performance of ary background investigation that may be required
by any Gaming Authority, including without fimitation, Aan investigation of‘any criminal record of such person. Subject to the rights of the
holders of any of our Class B common stock or preferred stock then outsianding, our board of directors may redeem any shares of our capital
stack held by a DisqualifiediHolder at a.price equal o the Fair Markel-Value {as- defined in our amended and restatéd certificate of
fncorporatron] of 'such shares or such other redemption price as required by, pertinen! state or federal taw pursuant to which the redemption is
requited. A "Disqualified Holder" means any benefmal ownier of shares of our capital siock or any of our sitbsidiaries, whose’ hotd:ng of
shares of our, capital stock, when taken together with the. hotder of shares of; capital stock by any.other beneficial owner, may in the judgment
of our board of directars, result in (i) the disapproval, modification; or non=renewal of any contract under which we, ar any of our. ‘sibsidiaries
has
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sole or shared autherity to manage any gaming operations, of {u) the loss or non-reinstatement of any license or franchise from any
governmental agency held by us or any of our subsidiaries to conduct any portion of its business, which licengé or franchise is condmoned
upon.some or all of the holders of ouF capital stock meeting certain criteria. Exhibit 99.1 to our  Annual Report on Form 10-K/A for lhe fiscal
year ended April 25, 2010, which is incarparated by reference into the accompanying: prospectus, sets forth a delailed descnption of the
regulations to which we are subject.

Consequences of Proposed Amendments

Supermajority Approval of Centain Actions, The supermajcmty vating, requlrements described above may discourage or deter a
person from attempting to obtain conirol of the Company by making it mare difficult to amend these | provisions to eliminate their anti-takeover
effect or tha protections they afford to'minority siockholders. The- supermajority voting requirement will make.it more difficult for. a stockholder
or stockholder group to pul prassure on our board of directors to take thie extraordmar_y corporate transactions described above.

The supermajority voting provisions: also permit a- minority of the.Company’s stockholders to potentlally block an atiempt by our majority
stockholders to take the extraordinary corporate transactions described above. To the axtent that any.stockholder or stockholder ‘group holds in

excess of 331/3% of our outstanding shares of common stock following the effective date of "the amendmenis to our amended and restated
certificate of incorperation, such stockholder or group would effectivaly. possess a.veto rlghl over. such extraordinary corporate transactions.

implementation of Staggered. Board of Directors: A slaggered board means thal only ihree directors (‘smce we have a nine person
board of directors) will be up for. election at any given annual meeting. This has the effecl of delaying the ability of the stockholders o effect a
change in control of lhe board of directors, sinee it will take: lwo annual meetings to effectively replace at least six drrectors which represents
the majority of the board of directors. Thisstructiral change’ will-affect every election of directors-going forward and may have the effect of
making it more difficult and take longer to reptace ane or more, directors whé are not performlng adequately.

The pﬂﬂClpal reason for creating a‘staggered board and adoptmg the varipus other protéctive provisions described herein iso provide the
appropriate safeguards to enable our board of directors 1o agt in the best intérests of tha.stockholders in the event of any unsollcned takeover
aftempt. The proteclive prowsmns were nol proposed in order io prevent an unsolicited takeover. . -attempt, and the board of directors is. not
aware of any present unsolicited attempt by any person to-acquire:control'of the:Company,. ‘obiain’ representation on the board of directors or
take any action thal would materially affect the govemance of the. Company.
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MATERIAL UNITED STATES FEDERAL INCOME TAX-AND ESTATE TAX
CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of ceriain materal United States federal income and estate lax consequences of the purchase, ownership
and disposition of our common stock as of the date hereof. This summary is limited to non-U.S. holders'that purchase our common stock
issued pursuant to.this offefing and deals only with such common stock that is held as a capital asset by such a non-U.S. holder:

Aon-U.S. holder” means a person (other than a partnership) that is:nof for United States federal income tax purposes any of the
following: '

an individual citizen or resident of the United States;

. a corporation {(or any other entity treated asa corporallon for Umled Siates federal'income 1ax purposes) created or orqanized in
or under the laws of the United States, any state thereof or the District of Columbia;

. an estate the income of which is's'ubjec{ to United States i‘ederal income taxation regardlass of its source; or

T atrustifit (l)is subjectto. the primary supenvsion of-a court wmthtn the United'Statés and ane or mare United  States persans
have the authority to.control-all substantial decusuons of the trust o (2} has a valid eltection in effect under applicable United
States Treasury regulations lo be treated as a United Slateg_pqrson

‘This summary is based upon provisions of the Intemal Revenue Code of 1988,"as’amended (the "Code”), and regulations, rutings and
judicial decisions as of the date hereof. Those aulhormes may be changed perhaps reiroactwely, 50 as'to result in United States federal
income and estate tax consequences differenit from those summarized: below. This summary does not-address all aspects of United States
federal income and astate-laxes and does not deal with. foreugn slale 16cal or other tax considerations that:-may be relevant to non-

U.S. holders'in I:ght of their pérsonal dircumstancés. In addition, it does:not raprosént & detailed description of the United States federal
income {ax consequences apphcable to you if you are subject to spedial treatment under the'United States federal income tax laws (including,
without hmltatwn if youlare a United States expatridte; “controlied forelgn corporation;” "passive foreign investment company” ora
partnershlp or other pass-through entity for United States federal incormie tax purposes). We cannol assure you that a change in law will not
alter significantly the tax considerations that' we describe in lhis summary.

if a parinership {(including an entity or'arrangement ireated as q-paﬂneréhip for Unitad. States federal incoms tax purposes) holds our
common stock, the tax treatment of a partner will generally depend’upon the status of the partner and the activilies of the partnership. If you
are a partner of a partnership holding our common stock, you should consult-your tax advisors,

It you are considering the purchase of our common stock, you should-consult your tax advisors concerning the particular
United States federal income and estate tax consequences to you of the ownership of the common stock, as well as the
consequences to you arising under the laws of any ether taxing jurisdiction.

Dividends

Distributions on our common stock will constitute dividends for United States federal incame tax purposes to the extent paid from our
current or accumulated eamings and profits, as detefmined under United States federal income tax principles, To the extent those
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distributions exceed buth our current and our accumulated eamings and. profits, they. will constltule aretum of capital and will first reduce
your adjusted basis in our common stock, but not below zero, and then will be treated as gain from the sale of the stock as discussed below
under "—~Gain on Disposition of Common Stock."

Dividends paid to a non-U.S. holder of our common stock generally will be subject to withhalding of. United States faderal income tax at a
30% rate or such lower rate as may be specified by an applicable income'tax lreaty However, dividends that are effectlvely connected wilh the
conduct of a trade or business by the non-U.S. holder within the Urited Stales [{and, if required by an applicable income tax treaty, are
attributable to a United States permanent establishment of the non-U.S; halder) dre not subject to the withholding tak, provided certam
certification and disclosure requirements are sahsfed incfuding: completing and provudmg us with:Internat Revenue Service Form W-8ECI.
instead: such dividends are subject to United States federal income.tax on a:netincome basis In the same manner-as i. the non-U S.-holder
were a United States parson as defined under the Code. Any such effectively connetiled dividends received by a fore:gn corporation may be
subject to an additional "branch profits tax” al a 30% rate or such lower rale as may be.specified by an applicable income tax-lrealy.

Anon-U.5. holder of our common stock wha wishes io claim the benefit'of an 'appl'icablé iregtyrale and avoid backup withholding, as
discussed below, for dividends will be required (a) fo complete Internal Revenue Ser\nce Form W-8BEN (or other applicable form)and certify
under penalty of perjury that such holder is nat a United States person as def ned under the Code and is elaglb!e for {reaty benefits or (b} if our
common stock is held through certain foreign intermediaries, to satisfy the relevam certification reqmrements of. apphcab!e Umted Statas,
Treasury regulations. Special certification and other reguirements apply-lo’ cerlam non-U:S. holders’ that are pass-lhrough enhtles rather than
corporations or individuals.

Anon-U.S. holder of our common stock eligible for a reduced rate of United States withholding tax pursuanl to an‘income tax treaty may
obtain a refund of any excess amounts withheld by filing an appropnate claim for refund with the lnternal Revenue Service.

Gain on Disposition of Common Stock

Any gain realized on the sale or other taxable disposition of our common stock-generally will not be subjact to United States federal
income tax unless:

- the gain is effectively connected with a trade or business of the non-U.S. holder in the United Slates {and, if required by an
applicable income tax treaty, is attributable to a. ‘United, Siates permanent estabhshmenl of the non-LLS. holder};

. the non-U.S. holder is an individual who is present.in.the United States for 183 days or more in the taxable year of that
disposition and cenain other conditions are met; or

. wa are or have baen a "United States real property holding corporation” for United States federal income tax purposes (a
"USRPHC"} at any time within the shorter.of the five-year, penod preceding such dlspos:tnon and the penod during which the
non-U.S. holder held our commion stock:

An individual non-U.S. holder described in the first bullet point-above will be subject to tax on the net gain derived from the c!ispos'ihon
under regular graduated United Slates federal income tax rates. An individual non-U:S. holder described in the second bullet point abave will
besubject to a flal 30% tax on the gain derived from the dlsposmon .which'may be offset by United States source capital losses, even though
the individual is not considered a rasident of the Umted States. if a non-U.S: holderthatis a foreagn corporation falls under the first bullet point
above, it will be subject 10 tax on its net gain'in the same manner as if it. were a
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‘United States person as defined under the Code and, in addition, may be sub;ecl 10 the branch pmﬁts tax equal to 30% of its effectively
cannected earnings and profits or at such lower rate as may be specified by an appllcabl'e income tax treaty.

We believe we are not and do nol anlicipate bacoming a LISRPHC. However, bécause the determination of whether we are a USRPHC
depends on the fair market valug of aur United States real property relative ta'the fair market value of aur other business assets, there ¢an be
no assurance that we will not-become a USRPHC in the future. Even if we become a'USRPHC, however, asfong as our common stock is
regulary traded on an estabhshed securities market, such common stock will be treated as Unitéd ‘States real property interests only if you
actually or constructively hotd more than 5% of such regularly traded common stock.

Federal Estate Tax

~ Common stock held by an'individual non-U.S. holder at the time of death will be included in such holder's gross estate for United States
federal estate tax purposes, unlass an applicable estate tax treaty provides otherwise:

Information Reporting and Backup Withholding

] ‘Wa must report annually to the tnterial Revenue Sarvige and to each non-U.5. holder the amount of dividends paid to such holder and
the tax. wn.hheld with respect to such dividends, regardless of whether withholding was reqmred Copies.of the information retums reportlng
such dl\ndends and wuthhnldmg may also be madg available to the' tax authorities in'the country in which the non-U.S. hotder resides under
the provisions of an applicable income tax or exchange ‘of |nfonnat|cm treaty. =

‘Anon-U.S. hotder will be 5ub|ec! io backup wlthholdmg (currently at a rate of 28%) for dividends paid to such holder unless such holder
cerlifies under penaity of: per]ury that it is a non:U:S. holder (and'the payor does nat have actual knowledge or. reason to know that such
holdet is a United States person as deﬁned under the Code) or such’ holder othenwise establishes an exempuon

. Information reporling and, depending on the circumstances, backup wathhnldmg will apply to the proceeds of a sale of our commen stock
within the United States or conducted. through cerigin United-States-refated financial intemediaries, unless the beneficlal owner certifies
-under penalty of perjury that it is a non-U.S. holder {and the payor does not have actual knowledge or reason to know that the beneficial
owner |5 a Unlied Slates-person as defined under the Code), or such awner atherwise establishes an exernpuon

Any amounts withheld under the backup withhokding rutes may be aliowed as a refund or a credit against a non-U.S. holder's United
States federal income tax Hability provided the required information is furnished to the Intemat Reveriue Service in a timely manner.

Foreign Account Tax Compliance

Recently enacted legislation generally imposes a withholding tax of 30% on dividends and the gross proceeds of a disposition of
common stock paid to a foreign financial institution, unless such institution enters into an agreement with the United States govemment to
collect-and provide 10 the United States tax authorities substantial information regarding certain United States atcount holders of such
institution (which would include certain account holders that are foreign entities with United States owners). The legislation also generally
imposes a withholding tax of 30% on dividend income and the gross proceeds of a disposition of comman stock paid to a non-financial foreign
entity uniess such entity provides the
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withholding agent with certain certifi catmn or information relating to United ‘States ownership of the entity. Under certain circumstances, such
'foreTQn persons might be ellglble for refunds or credits of such taxes. These rules'generally. wouid: apply to payments made dfter

December 31, 2012. Non-U. S. hoders are encouraged Yo consult wilth their tax advisors regardmg the possibie implications of this legisiation
with respect to an investment in the comman stock.
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UNDERWRITING

Subject to the terms and conditions of the underwriting agreement, Deutsche Bank Sécurities Inc., as underwriter, has agreed to
purchase from us 5,300,000 shares of our comman stock at the public offering price less the undenwriting discounts and commissions set
farth on the cover page of this prospecius supplement. -

The underwriting agreement provides that the obligation of the underwriler to’purchase the shares of common stock offerad hereby is
subject 1o cerlain conditions pracedent and thal the underwriter will purchase: al of the shares of common slock offered by {his prospeclus
supplement, other than those covered by the over-allotment option described belgw; if.any of these, shares-are purchased.

We have been advised by the underwriter that it proposes to offer tha shares of our corhman stock to the-public at the public offering price
set forth on the cover of this prospectus Supplement-and 10 dealers at a pnce ‘that represents a congession notin excess of $ per share
undér the public offering price. If all the commen stock is not sold at the public offering price, the underwriter may change the offering price
and other selling terms,

We have granted to the underwriter an option, exercisable not later than 30 days after.the date of this praspecius supplament, to
purchase up to 795,000 additional shares of common stock at the publlc cffering price less the undeswriting discounts and commissions sel
forth on the cover page of this prospectus supplement. At any time- within 30~days,ajter, the date of this prospectus supplement, the
underwriter may exercise this option only to cover over-alloii'nents made in conhection with the sale of the common stock offered by this
prospectus supplement. To the extent that the underwrller exercises this 'option, the underwriter will become’ obligated, subject.to conditions,
hle} purchas.e all of these addmonak shares of common stock. We will be cbhgated pursuant to'the opuon 1o sell these additional shares of
‘common stock to the undarwritar 1o the axtent the oplion is axerc:lsecf ff any additional shares of common stock are purchaséd, the
underwriter.will offer the-additional shares on the-same terms as those’ on'which'the shares are belng offered.

The underwriting discounts and commissions per share are equal to'the publlc oﬁenng price per share of commaon stock less the
amount paid by the underwriter 1o us per share ¢f common stock. We have agreed to pay the underwriter the following discount, assuming
either no exercise or full exercise by the underwriter of the underwriter's over-allotment Optlon

TJotal Fees
" Without With Full
. Exercise of _Exercise of
Fee - Over-Allotment Over-Allotment
S . . - -per.shara § Opﬂon . _Option_ -
Discounts’and conimissions paid by us: * s % 5§l j o 23 $F N VI

In addition, we estimate that our share of the total expenses of this offering, excludtng underwriting discounts and commissions, will be
approximately $

We have agreed to indemnify the inderwriter against some specified types of liabilities, induding liabilities under the Securities Act of
1933, as amended, and 10 contribute to payments: the underwriter may be required to make in respect of any of these liabilities.

Each of our officers and dirgciors have agreed not.ta, directly or indirectly, offer; sell, pledge, contract to sell, grani any option to purchase
or otherwise dispose of, or entef into any transaction that is designed to, or could be expecied to, result in the disposition of any shares of our
carmon stock or other securities convertible inte or exchangeabls or
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exercisable for shares of our common stock or derivatives of our common stock owned by these persons prior 1o this offering or comman
stock issuable Upon.exercise of aptions or warranis held by these persons.for a period of 60 days after the date of this prospecius supplement
without,the prior written consent of Deutscha Bank Securities Inc. This consent'may'be given at any time without public ndfice. Transfers or
dispositions can bé made during the lock-up period in the case of gifts or for estate planfing purposes where the donee signs a lock-up
agreement. We have entered inio a similar agreemeni with the underwriter. There are no’ ‘agreements between the underwriter and any of
our stockholders or affiliates releasing them from these lock-up agreements prior.to the expiration of the' B0-day period.

Notwithstanding the faregoing, if, subject to ceriain exceptions, (i} during the last 17 days of the 60-day restricted period we release
eamings results or material news or a material event relating to us otcurs, or (n) priar to the axpiration of the 60-day restricted period we
_announce that we will rélease eamings results during "the 16-day penod roIIowmg the'jast day of the 60-day period, the above restrictions
continue to apply unill the expiration of the 18-day peried beginning on the . date of tha release of the earnings results or the occurrence of the
material news or event,

Tha underwriter has advised us that it does nat intend to confirm sales to any account over which it exercises discretionary authaority..

.In connection with the offering, the underwriter may purchase and sell shares of our common stock in the open market. These
transactions may include short sales, purchases to cover positions created by short sales and stabilizing ransactions.

Short sales involve the sale by the underwriter of a greater number of shares than it is required to purchase in the offéring. Covered
short sales are sales made in an amount not greater than the underwriter's.option to purchase additional shares of common slock from us in
the- offering. The underwriter may closé out any covered short position by either.exercising its option to. purchase additidnat shares or
’purchasmg shares inthe open market. in determining the source of shares to close out the covered shortposition, the underwriter will
.consider, among other things, the price of shares available for purchase in the open market as compared to the price at which it may
purchase shares through the over-allotment option:

Naked shorl sales are-any sales in excess of the over-allotment option. The underwriter must-close out any naked'shori position by
purchasing shares in thé open market. A naked short position is more likety.to.be created if the underwriter is concerned that thers may be
downward pressure on the price of the shares in the open market prior to the: completion of the offering.

:Slabilizing transactions consist of various bids for or purchases of our common stock made by the underwriter in the open market prior
to the completion,of the offering. -

Purchases 1o cover a short position and.stabilizing Lransact:ons may have the effect of preventing or slowing a dediine in the market price
of our common sock. Additionally, these purchases may stabilize,. maintain or otherwise affect the market price of our common stock. As a
resuli, the price of our common stock may be higher than the: price that m:ghz otherwise exist in the. cpen market, These transactions may be
effacted on'the Nasdaq, in the over-the-counter market or.otherwise.

This prospeclus supplement and the accompanying prospectus may be made available in electronic format on Internet websites
maintained by the underwriter. Other than this prospectus supplement and the accompanying praspectus, in electronic format, the
information on the underwriter's website and any.information.contained in.any other website maintained by the underwriter is ot part of this
prospectus supplement or the accompanying
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praspectus, or the registration statement of which the prospectus and his prospectus supplement form a part.
Conflicts of Interest

The undenwriter and/or its affiliates have engaged in, .and may in the fulure.engage in, investment banking and other commercial
dealings in the ordinary course of business with'us. They. receive customary fees and commissions for-these services.

In particular, Deutsche. Bank Securities Inc. is a co-syndication agent and affi liates of Deutsche: Bank Securities Inc. are lenders under
our senigr secured creditfacility. Because some of.the net proceeds from this offermg may be. applied to repay borrowings under our senior
secured credit fac:llty, affiliates of Deulsche Bank Securities Inc. may receive a portion of thase net proceeds through the repaymenl of those
borrowings. '

Because the portion of the net proceeds that may be so paid to affiliales of Deutsche Bank Securities Inc. may be at least five_percent of
the total net offering proceeds, not mcludmg underwntlng compensation, this offering wrl! be made in, accordance with Rule 2720 of the .
Fmanc:ual Industry Regulatory Authority { "FINRA"); Because a-bona fide publrc markel éxists for our .cormmon stock, FINRA does not reduire
_that we usé a qualified independent underwriter for this offering.

Selling Restrictions

No action has been taken in any jurisdiction (except in the United States) that wouia permit & public offering of the shares of common
stock, or the possession, circulation or distribution of this, prospectus supplement the. accompanying prospecius or any other material
‘relating to Us or the'shares where action for that purpose is reduired. Accordmgly 1h‘e shares may not be offered or sold, directly or md:rectly,
and neither this prospectus supplement, the accompanying prospectus nor- any other oh‘enng material of *advettisements in cornection with
the shares may be distributed or published, in or from-any country or jurisdiction except in compliance with any applicable rules and
regulatrcns of any such country or jurisdiction.

The underwriter may arrange to sell the shares offered hereby in"certain jurisdictions outside the United States, either directly or through
affi Irates whaere it is parmitted to do 50.

European Economic Area/United Kin gdom

In relation io each Member State of the European Economic Area (the "EEAT) that has implemented the Prospactus Directive, as defined
below (each, a "Relevant Member State" }, an offer 1o'the public of anys shares that are the sub;ect of the offering contemplated in.this
prospectus supplement:may: no! be made.in that Relevam Member State;. gxcept that an offér to the public in thal Relevant Member Stale of
any of the shares may be made at-any fime under the following éxemptions under the Prospectus Darecnve ‘if they have been’ implemented
in that Relevant Member Siate:

(8) 1o legat entities that are autherized or regu'lated-to operate’in the financlal markets or, if not so autherized or regulated, whose
corporate purpose is solely to invest in securities;

{b) to any legal entity that has two or more of (1) an-average of at least 250 emplayees during.the last finangial year; (2) a total balance
sheet of more than €43,000,000 and (3) an annual net turover of more than €50,000,000, as shown in its last annual 6r consolidated
accounts,;
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{¢) by thé underwiiter 1o fewer than 100 natural or legal persens (other than “qualified investors,” as defined in the Prospecius
Directive) subject to ablaining the prior consent 'of the underwriter for any such offer; or

(d} in any other circumnstances falling within Article 3{2} of the Prospectus Directive,

provided thai no such offer of the shares shall result in a requirement for the publication by the Company or the underwriter of a prospectus
pursuant {0 Article 3 of the Prospectus Directive,

Any person making or intending 1o make any offer within the EEA of the shares that are-the subject of the offering contempfaled in this
prospectus supp!ement and the accompanying prospectus should only do so'in circumstances in which no obligation arises for us or the
underwriter to produce a prospectus for such offer. Neither we nor the underwnter have.authorized, or will authorize, the: making of any offer
of the ghares offered hereby through any financial intermediary, other than cffers made by the underwriter that constitute the final offering of
the securities contemplated in this prospectus supplement and the accompanying prospecius.

For the purposes of this provision and the buyer's representation below, the expression an "offer of securities to the public™.in relation to
the shares in any Relevant Member State. means the communication in any form and by.any. means of sufficient infermation on the terms of
the offer and tha shares to be offared so as to enable an investar to decide to purchase the shiares; as the same may be varied in that
Relevant Member State by any measure implementing the Prospectus: D|rechve,m‘th_at Relevant Member Siate and the expression
"Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Each person in a Relevant Member State who receives any communication in Tespect of, or who acquires any of the shares that are the
subject of he offering contemplated by this prospactus supplement and the accompanying prospectus under, the offers contemplated in this
prospectus supplement and the' accompanying prospectus will be deemed lo have’ represented, warranted and agreed to and with each
underwriter and us that;

(a) itis a qualified investor within the meaning of the law in'that Relevant Member State implementing Article 2(1)(e) of the Prospectus
Directive; and

{b) in the case of any shares acquired by it as a financial intermediary, as that term is-used in Article 3(2) of the Prospectus Directive,
{i) the'shares acquired by it in the offering have not been acquired on behalf of, norhave'they bean acquired with a view to their offer or resale
to, persons in any Relevant Member State other than quallﬁed investors,".as defined i in the Prospectus Birective, or in circumstances in
which:the prior consent of the underwriter has been given to'the' offer or resale; or (i) where the shares have been acquired by it on behalf of
persons in any Retevant Member State other than guatified mvestors the'offer of those shares to itis. not treated under the Prospactus
Directivé as having heen made to such persons.

Switzerland

- We have not and will not register with the Swiss Financial Market. -Supervisory Authority {"FINMA"} as a foreign collective invesiment
scheme pursuant to Article 119 of the Federal Act on Collective’Investment Scheme of June 23,-2008, as amended {"CISA"), and
‘accordingly, the shares being offered pursuant_ to this prospectus'supplement and the accompanying prospectus have not and will not be
approved, apd may not be licenseable, with FINMA. Therefore, the $hares have not been' authotized for distribution by FINMA as a foreign
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collective investment scheme pursuant to Article 119 CISA and the shares offered hereby may not be offered lo the public {as'this term is

defi ined in Article 3 CISA) in or from Switzerland. The shares may solely be offered to "qualified investors,” as this term is defined in

Article 10 CISA, and in the circumstances set out in Article.3 of the Ordinance’ on Collective frivestment Scheme of November 22, 2006, as
amended {“C150"), such that there is no public offer. investors, however, do not benefit from protection under CISA or CISO or supervision
by FINMA. This prospectus supplement and the accompanying prospectus and ‘any other matenals ‘relating to the shares-are stnctly personal
and confidential to each offeres and do not constitute an offer to any other person. This prospectus supplement and the accompanying
prospectus may only be used by those qualified investors to whom. they have been handed out.in mnnecuon WIth the offer dascribed herein
and may neither directly or indireclly be distributed or made ‘available to any person or entlty other than their rec:ptents They may not be
used in connection with any other offer and shall in particular not be capied-and/or. distributed to the public in Switzedand or from Switzerland.
This prospectus 'supplement and the accompanying prospectus do notconstitute an issue prospectus as that term is understood pursuant to
Article'652a andlfor 1156 of the Swiss Federal Code of Obligations. ‘We have not appllad fora listing of the shares on the'SIX Swiss Exchange
or any other regulated securities market in Switzerland, and. consequently. the: mformauon presented in this prospectus supplement and'the
accompanying prospecius does not necessarily comply with the infonmiation standard‘s set out in the listing milgs of the. SIX Swiss Exchange
and correspondmg prospectus schemes annexed to the listing rules of the SIX Swiss Exchange

Dubai International Financial Centre

This prospectus supplemental and the accompanying praspecius relate to an exempt offer in accordance with the Offered Securities
Rules of the Dubai Financial Services Authority. This prospectus supplemental and the accompanying prospectus is intended for distribution,
only to persons of a type specified in those rules. They mustnot be delfivered to; or relied.on by.. any.othier person. The Dubai Financial
Sefvices Autherity has no responsibility for reviewing or verifying any documents in connection with exempt offers. The. Dubai -Financiat
Serv:ces Authority has not ‘appraved this prospectus supplemental and the  accompanying prospsctus nar laken sieps to verffy the information.
set out herein and there:n and has no responsibility for theril. Tha shares that are the subject of-the offenng contemplated by’ this’ prospectus
supplement and the accompanying prospectus may be tlllqurd andfor sub;ect {o restrictions on their resale. Prospectwe purchasers of the
shares offered hereby.should conduct their own due diligence on the ghares. X you do not understand the contents of this' prospectus
supplemental and the accompanying prospectus, you should consult an atithorised fi nancual adviser.

LEGAL OPINIONS

Mayer Brown LLP, Chicago, liinois, will pass upon certain legal matters relating to this offering. Latham & Watkins LLP, Los Angeles,
Callforma will pass upon cerain legal mattérs relating o this Gftering for ihe underwriter.

EXPERTS

The consolidated financial statements of Isle of Capri Casinos Inc:-appearing in isle of Capri Casinos Inc.'s Annual Reporl {Form 10-K/A)
for.the year.ended April 25, 2010 {induding schedules appearing'therein) have béen audited by Ernst'& Young-LLP, independent registered
pub‘llc aceounting fi finm, as set forth in its report thereon appeanng therein, and mcorporated herein by reference. ‘Such financial statements
have heen incarparated herein by
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reference in refiance upon such report given on the authority of such firm as experis in accounting and auditing.

Tha financial statements of Rainbow Casino-Vicksburg Partnership,-L.P. (the "Partnership') as of and for the years ended June 30,
2008 and 2008 incorporated in this prospectus supplement by referenca to the: report-on Form 8- KiAof Isie of Capri Casinos, Inc., filed on
June 25, 2010, have been audited by Deloitte & Touche LLP, an ‘independent registered public accounting firm, as stated in their report
{which report expresses an unqualified opinion and includes explanatory paragraphs relatlng to (i) the preseniation of the Partnership's
financial statements as described in Note 1 to the financial statements and (i} the Parent Company's sale of all of ils interest in the
Péartnership on Juing 8, 2010 as described in Note B to the finaniial slatements) which is incorporated herein by reference. Such financial
statements have beenso incorporated in reliance upon the report of such firm given upon their authority as experts In aécounting and
auditing.
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PROSPECTUS

isle of Capri Casinos, Inc.
$300,000,000

Debt Securities

Preferred Stock

Common Stock

Rights

"We may use this prospectus from lime to time to offer debt'securities, shares of our preferred stock, shares of our common stock and/or
purchase sights for our debt securities, preferred stock and common stock. We will.provide specific terms of these securilies, and the manner

in which these securities will be offered, in supplements to this prospecius, You should carefully read this prospectus and’ any.suppiement
before you invest.

Our-common stock js listed on the Nasdaq Stéck Market under the symbol ISLE."

For.a discussion of factors that you should considér. before you investin our securities, se¢ "Risk Factors™ on page 1 of this
prospectus. .

,Nenher the SEC nor any state securities commission’has approved or disapproved of these securities or determined if this
prospectus is truthful and comp!ete Any representation:to the' contrary is a:criminal offénse.

None of the Louisiana Gaming Control Board, the Loutsnana Riverhoat Gaming Enforcement Division of the Louisiana State.
Police, the Mississippi Gamihg Commission, the Mlssouri Gaming Commission, the lowa Racing and Gaming Commission,
the-Colorado Department of Revenue Division of Gaming, the. Colorado Limited Gaming Control Commlssmn the Florida
_Departrnent of Business and Professional Reguiatlon or any-other regulatory agency "has approved or disapproved of these.
securities or determined if this prospectus is truthful'or completa Any representation.to the contrary is unlawful,

The date of this prospectus is September 3, 2009.
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You should rely only an the. information contained in or incorporated by reference mto this'prospectus. We have not authorized any other
person to pravids you with differant or additional information, if anyone provides you with d;ﬂ‘erem ar additional information, you should not
rely an it: The information in this prospactus is accurate as of the date on the front cover. The informiation we have filed and wili file with the
SEC that Is'incorporated by reference into this prospectus is accurate as of. the filing date of those doqgm_gq_ts_ Our business, financial
condition, resulls of operations and prospects may have changed sinca those dates and may, change again.

ABOUT THIS PROSPECTUS

This prospectus is patt of a registration statement we filed with the’SEC using a "shelf' registration process. Under this shelf process,
we may sell any combination of the securities described in this-praspectusin one or mare offerings upioa total dollar amount of proceeds of
$300,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will
provide a prospectus:supplemént containing specific: information about the terms of that dffering. The prospectus supplement may also ddd,
update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement, together
with additional information described under "Where You Can Find More Information” on page. 18 of this prospactus.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts or currént facts included:in this proSpectus, or incorporated by referance herein,
inciuding, without limitation, statements regarding our future financial position, business strategy, budgets: projected costs and plans and
" objectives of management for futura operations, are fonvard-lookmg statements. Forward-looking statements generally can he identified by
the use of forward-locking termmology such as "may", “will”, ‘expect”, "intend", "estimate”, "anticipate”, “believe” or "continue" or the
negative thereof or variations thereon or similar terminology. Although we believe that the expectanons reflected In such forward-looking
statements are.reasonable; we ¢an give no assurance that such expaclations will prove 10 have been correct. Impaoriant faclors that could
cause actusl resulls to differ materially fram our expectations {"cautionary
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statements”) are disclosed under "ltem 1A. Risk Factors" in our Annual 'Report on:Form 10-K for the year ended April 26, 2009 and
elsewhere in this prospecius and any prospectus supplement, incliding, without’ limitation, in canjunciion with the forward-looking
statements included in this prospectus and any prospetius supplemént and any documents that we file in the future with the SEC that are
incorporatad by reference in this prospecius. Afl subsequienl written and oral forward-looking statemenis attributable to us, or persons acting
on any of our behalves, are expressly qualified in thelr enurety by the cautionary staternents..

DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS

We fila annual, quarterly and special reports and other information with the SEC: See "Where You Can Find More Information.” The
- fallowing documents.are incorporated into this prospectus by refarence:

. our Annual Report on Form 10-K for the fiscal year ended April 26, 2009;
. our Current Reports on Form 8-K filed April 29, 2009 and July 6, 2009; and

. all documants filed by us under Section 13(a); 13(c), A4 or 15(d) of-tha 1).S. Securities Exchange Act of 1934 fthe *Exchange
Act”) (1) after the date of the. ﬁlmg of the’ reglstrahon stalemenl "of which this prospeclus is a part and before its effectiveness and
{2} untit we have sold alt of the securities to which ‘this. prospectus rélates or the offenng is otherwise terminated. Our
subsequent filings with the SEC will auto_manczlly, update-and supersede information in this. prospectus.

Youmay request a copy of these documents at no cost by writing or calling-us’at tste of Capri Casinos, Inc., 800 Emerson Road,
Suite 300, Saint Louis, Missouri, 63141, Attention: General Counsel, Phone:: (314) 813-9200.
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THE COMPANY

We are a leading developer, awnar and aperator of branded gaming facilities and related lodging and entertainment facilities in markets
throughout the United States and. m!ernahona!ly Our wholly owned subsndlanes own and cperate fourteen casino gaming facilities in the
United States located in Black Hawk, Colorado; L.ake Charles; Lounsmna Lula BiTOXI and Nalchez MISSISSlppI ‘Kansas City, Caruthersville
and Boonwl'le Missouri; Bettendod, Davenport, Waterioo and Marquette, 1owa ‘and Pompano Beach Flerida. Our mtemahona1 gaming
interests include a wholly owned casino in Freeport, Grand Bahamas and a two-thirds ownershlp interest in‘casinos In Dudley and
Wolverhamptaon, England Our principal executive ofF ice is located at 60D.Emerson Road,:Suite 300 Saint Louis, Missoun 63141, Our
telephone number is (314) 813-9200. We maintain an Internet Web site’al hitp/fwww. the:s!ecorp com. Information contained on cur Web
site is not incorporated by reference into this prospectus and you should nat-cansider information contained on our Web sile as part of this
prospecius.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratios of earnings IS fixed charges for. the periods indicated.

. Fiscal Year.Ended
April 24,  April30,  April 29; April 27,  Apri! 26,
2008 go06 2007 2008 _ 2009
OF.@arNiNgs 16 (Xea.Charges (1) a 12 g & o o BT ARG . i3~ <0BX"  DFx’" . 1.6x ).

m

(1) For purposes of determining the ratio of earnings to fixed charges, eamm?s ‘consist of eamings befare prowsnon for income laxes and minority interests,
plus fixed charges, excluding capitalized interest. Fixed charges consist of interest on indebtedness, induding capilalized inlerest, plus that portion af
rental axpense that is considered to be interest.

RISK FACTORS
The applicable prospectus supplement will describe risks relating to our business’and risks relating to the securiies béing sold’ pursuant'
to the prospectus supplement. You.should carefully consider the risk factors'i inthe accompanying prospectus supplement before deciding to
Invest in our securities being offered by the applicable prospactus supplemenl
USE-OF:PROCEEDS.

Unless otherwise described in the applicable prospectus supplement, the net proceeds from the sale of the offered securities will be  used
for general corporate purposes.
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DESCRIPTION OF DEBT SECURITIES

The debt securities will be direct obligations of ours, which may be secured or unsecured, and which may be senior or subordinated
indebtedness. The debt securities may be fully and uncondmonally guaranteed on a secured or-unsecured, senior of subordinated basis,
jointly and severally by substantially-all of.our wholly owned .domestic subsidiarles. The debt securities will be issued under one or more
indentures betweén us and a trusteg. Any indenture wnll be sublect Ho; and govemed by, the Trust Indenture Act of 1939, as amended. The
statements made in this prospectus relating.to any indentures and the debtsecurities to be issued under the indentures are summaries of
certain antICIpated provisions of the indentures and are not complete.

We have previolsly filed copies of the forms of inderitures as- exhibits to the’ reglslratlon statement of which this prospectus is part and
will fite any final indentures and supplementaf indentures if we issué debt securilies: You should refer to those indentures for the comptete
terms of the debt securities.

General

"We may.issue debt securilies that rank “senior,” "senior subordmaled“ o *subordinated.” The debt securities that we refer to as "senior
securities” ‘will be direct obhganons of ours and will rank equally and ratably in right of payment wath other indebledness of ours that is not
subordmaled We may issue debt securities that will be.subordinated in right of payment to the pnor payment in full of senior mdebtedness
as definedin‘the appllcable prospectus s.upplement and may rank equaliy and ratably wuh the Senior subordlnaled notes and any other
senior, subordinated indebtedness. We refer to'these as "senior, subordlnated secumles We may also issue debt securities that- may be
subordmaled in nght of payment to the senior subordinated securilies. These would be subordmated securities.” We have filed with the
registration statement of which this prospectus is part two separate fortns of mdenture one for tha senior securities and one.for.the senior
subdrdinated and subordinated securities. .

We may issue the debt securities without limit'as to aggregate principal amouny, in one or.more series, in each case as we estabhsh in
one or more supplemental indentures. We need not issue all debt securitiés of one series at the same time. Unless we otherwise provide,
we may reopen a series, without the consent of the holders of such'series, for issuances of additional secunties of that series.

We anticipate that any indenture will provide that we may, but need not, désighate more than one trustee under an indenture, each with
respect to one or more series of debt securities. Any trustee under 2 any indenture rnay resign or.be removed with respect-to ane or.more
series of debt securities, and we may appoint a successor trustee to.act with respect to that’ series.

The applicable prospectus supplement will describe the.specific terms relating to the series of debt securities we will offer, including,
where applicable, the.following: .

the tile and series designation and whether they are senior securities, senior subordinated securities or subordinated
securities;

the aggregate principal amount of the securilies;

. the percentage of the principal amount at which we willissue the debt securities and, if other than the principal amount of the
debt securities, the portion of the principal amount of the deébt securities payable upon maturity of the debt securities;
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if conventibli, the initial conversion-price; the conversion period and any other terms governing:such conversion;
the s'tated maturity date;
any fixed or variahle interest rate or rates per annum;,

the place where principal, premium. if any, and interest will. be payable and where the debt securities can be sutendered for-
transfer, exchange or conversion; ’

thie date from which interest fay accrue and any interest payment dates;
any provisions Tor redemption, including the redemption‘price and any, remarketing arrangemenlé;'

the events.of default and covenants of such securities, to the extent different from or in-addition 1o those described in  this
praspectus;

whether. we will issue the debt securities in certificated or book-en!ry‘fjo_rm;

even mumples of $1,000 and, if in bearer form, the denommatlons and terms and oondmons relating thereto,

whether we will issue any of the debi securities in permanent global form and_, if 50, the terms ang conditions; if-any, upon,
which interests in the global security may be exchanged, in whole or.in:part, for the individual debt securities represented by
the__global security;

the app[icabilil'y. if any, of the defeasance and covenant defeasance provisions described in this prospectus or any prospectus
sup_plement; .

whether we will pay, additional amounts on, ‘the securities in respect of any 1ax, assessment or governmental charge and,’ i S0,
whether we will have the aption to redeem ‘the debt secuirities instead.of making this payment;

the 'subordination provisions, if any, relating 1o the débt securilies;
the provisions relating o any sacurity provided for.the dabt securities; and

the pravisians ralating to any guarantee of the debt securities.

We may issue debt securities at less than the principal amount payable upon maturity. We refer to these securities as "original issue
discount securities.” If material or applicable, we will describe in the applicable prospectus supplement spacial U.S. federal income tax,
accounting and other considerations applicable to original issue discount Securities:

Excapt as may be set forth in any prospectus supplement, an'inderture will not contain any other _provisions that would limit qur ability
to incur indebtadriess or that would afferd holders of the debt securities protactlon in.the event of a hughly leveragad or similar transaction
involving us or in the event of a change of control, You should review carefiilly the applicable prospectus supplement for.information with
respect to evenis of default and covenants apphcable to the securities-being offered.

Denominations, Interest, Registration and Transfer.

Unless otherwise described in the applicable prospectis supplement we will issue the debt securities of any series.that are registered
securiies in denominations that are even multiples of $1,000. other, than global securities, which may be of any denomination.

3
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Unless otherwise specrﬁed in the applicable prospectus supplement; we will | pay the, interest, piincipal and any premium at the corporaté
trust office of the trustee. At our option, howaver, we may make: paymenit of. mteresl by check miiled- to'the address of the person entrﬂed to
the: payment as it appears in the’applicable regrsler or by wire transfer of funds to that person at an account maintained within the United

Siates.

If we do'not punctually' pay,or duly provide for interest on any interest payment date, the defaulted interest will be paid either:

- to.the person in whose.name:the debt security is registered at the close’ of business on a special record date the applicable
trustee will fix;-0r

. it any other lawful manner; all as the applicable indenture descrbes:

“You may have your debt securities divided into more debt securities of smaller denominations or combined into fewer debt securities of
larger denominations; as long as the total pnnupa\ amount is Noy changed WWe ¢all this an axchange.”

You may exchange or transfer. debt securities at the office of the app]rcab!e truslee The iruslea acls as our agent for regls!ermg debt
securities in the names of halders and transferring debl securities. We may change | ihls appormment to another entity or perform it ourselves.
The entity perfon’mng the role of maintaining the list of regrstered holders s called, :he "registrar.” It wriI also perform transfers.

“You will not be required to pay a service charge to trangfer or exchange debt sacurilies; but-you:may be required to pay for any tax or
other govemmental charge assocrated with the. exchange.or ‘transfer. The: secunty registrar wrll ‘make the transfer or exchange only if it is
satisfied with your proof of ownership.

‘Merger, Consolidation or Sale of Assets

Under.any indenture, we are generally permitted.to consolidate or merge wrth another company. We are also permitted:to selt
substanhally all of our assels to another company, or. o buy substantrally all, of the assets of another company However, we may not take
any of these actions unless all the following conditions are met:

. toif we merge out of existence or. sell our assets, the (othér company must bie a corporation, partnershlp or olher entity
organized under the laws of a State or.the Distfict of, Cnlumbra or under federal law and must agree to ‘be legally responsible for
the debt securities; and N

. 1o immediately after the merger, ; sale of assets ar other transaclion we are nat in default on Lhe debt securities. A default for this:
‘purpose would include any event thai wotild be an avent of default if the requirements for giving us default notice.or our defaull
having to exist for a spedific period of time wera. drsregard‘ed

Additional restrictions, if any, on our ability to consolidaie or merge with another company or to'sell' substantially all of our assets to another
campany.ar lo buy substantially all of the assets offanoihiar company “will, bt-' set forth in ‘the appllcable prospectus supplement.

Events of Default and Related Matters
Events of Defauli: The'term "event of default" means any of the fBllowing:
we do not pay the principal or any pramium on a debt security oh its due:date;
: we do not pay interest on a débl-semn'ly within 30 days of its due cfa!e;" -
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. wa default in‘the performance or breach provisions of the applicable indenture relating to mergers, consolidations and  transfers
of all or sybstantially. all of our assets;

. we remain in breach of any other térm of the applicable indenture for 30 days afler we receive a notice of default stating we arg
in breach;
. we default in the payment of any of our ather indebtédness over a spacified amount that results in the acceleration of the

matunty of the |ndebtedness or constitutes a defaultin the payment of the indebtedness at final maturity, but oniy if the.
indebledness is not discharged or the acceleration'is not rescinded.qr .annulled;

. a finat judgment or order for the payment of money over a specified amount is rendered against us or any of our s:gnlf icant
subsidiarigs”;
. we or one of our "significan! subsidiaries” fi Ies for bankruplcy or certain other events in bankmptcy. insolvency or

reorganization occur;: or

. any other gvant of default described in the e@ppticable_,prospectus supplement ocours.

The term “significant subsidiary” means each of our significant subsidiaries (as defined in Regulation S-X;promulgated'unde; the Securities

Act of 1933),

Remedies if an'Event of Defatilt Qcedrs.  If.an event of default has occurred and has noi béen cured, 'the-trustee ar' the holders of al
least 25%:in prlncipal amount of the debt secunlles of the affected series may.declare the entire principal amount of all Ihe debt securities of
lhat senes fo; be due and immedlateiy payable. We. calf this'a- ’declarahon of accelerahon of matunty - If an event of default ocCLrs because of
accelerated; “without any action by the tiistes of “any holder At any | lime afier the’ lruslee or the holders hava acceieraled any saries of debt
securities, bul before a -judgment or.decree for payment of the money due has been obtained, the halders 6f at leasia majorily. in _principal
armount of the debt securities of the affected series may, under certain circumstances,.rescind and.annut, such acceleration.

The trustee will be reguired to give notice to the holdars of debt securities withiri'90 days of a default under the applicable indenture
unless the default has been cured or-waived. The trustee may withhold’ notice to the. holders ¢f any series of debt securities of any default
with respect 1o that series, except a default.in the payment of. the. pnnmpai .premium, or - interest on any- debt securlty of that series in respect
of any ¢ebt security of that series, f specified responsible officers of the frusiee consider, the withholding to ‘e in the interest of the hotders,

Except in cases of default, where the truslee has some special duties, the trustee is not regiired to take any action'under the applicable
indenture al the requast of any holders unless the holdefs offer the irustee: reasonable protection from expenses and liability. Wa refer to this
as'an |ndemnny if reasonable indemnity is provided, the holders of & rajority in principal amount of the oulstand:ng securities of the:
relevant series may direct the time, method and place of, conductmg any lawsuit or other formal legal action-seeking any remedy available to
the trustee. These majority holders may also direct the trustee in performrng any other acbon under the applicable indenture, subject to
certain [imitations. -

Before you bypass the trustee and bring your awn lawsuit of othar formallegal action ortake ather steps to enforee your rights or profect
your interests relating.to the debt securitigs, the following must occur:

. you must give the trustee written notice that:an event of default has occurred and remains uncured;
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. the holders of a spécified percentage in'principal amount of all outstanding securities of the relevant series must make a written
request (hat the irustee take action bacause of the defaull; and must offer reasonable indemnity to the trustee against the cost
and otherliabilities of taking that action; and

’ the trustee must have not taken action for 60 days after receipt of the above notice and offer. of indemnity.
However, you are entitled at &@ny time to bring a lawsuit for the payment 6f money due on your security afier its due date.

Every year we will fumish o the trustee a written statement by certain of dur officers certifying that to their knowledge we are in
compliance with the applicatle indenture'and the dabt securities, or else spedifying any default.

Modification of an indenture:

There are three types of changes we can makse to.the indentures and the debt securilias:

Changes Requiring Your Approval,. First, there are changes we cannot make to your debt securities without your specific approval.
The fallowing is a list'of thase types of changes:

. change the stated maturity of the principal or interest an a debt security;
. reduce any amounts duae on a debt security;

reduce the amount of principal payable upon acceleration of the maturity of a debt seciily following a default;

* - change.the place.or c|.'|rrency of payment on a debt securily;

. waive a default in the payment of principal of,_premium, if any, or interest on the debt security;

. modify the subordinatipn_'proqiéions. if any, in-a manner.that is adverse {o you; or

. reduce the percentage of holders of debt securities whose consent is needed {o modify or amend an.indeniure or lo »;:anve
mmpllance with certain pmV|smns of an-indenture or to waive certain defaults. .

Changes Requmng a Ma]onty Vote. Thesecond type of change to an indenture-and.the debt securnities.is tha kind that requires a
vote in favar by holders of debt securities owning a majority of the pringipal amount of the. partlcular series affected. Most changes fall into this
calegory, except for clarlfymg changes and certain other changes' that would not adversely affect’ holdars of the debt securities. We require the
same vote to obtain a waiver of a past default, However, wa cannot obtain & waiver of a payment’ defautt or any other aspect of an indenture or
the debt securities listed in the first category described 'above under “Changes Requiring Your Approval® untess we obtain your individual

. consent to the waiver.

Changes Not Requmng Approval. The third type of change does not require any vote by holdars of. debt securities. This lype is
iimited to darifications and cértain other changés that:

.- cure-any ambiguity, defect or inconsistency in the indenture;:provided that such amendments do not adversely affect the
interests of the holders of the debi securities of the particutar series in any material respect; or

. make-any change that, in the goad fith opinian of our board of directors, does not matenially and adversely affact the righis of
any higidler of the debt securitiés of the-particular series:




Table of Contents

Further Details Conceming Vofing.  When laking a vote, we willuse the following rules to dedide how much pirincipal amourit to
attribute to a debt security:

. For original issue discount securities, we will use the pn'qc:ipai amount that would be due and payable on the'voting date if the
maturity of the debt securities were'accelerated-to that date because of a default.

. For debt securities whose:principal aniount is not known, we will usé a spec:lal rule for that security described in‘the applicable
prospectus supplement. An‘example is if the principal-amountis based on an index.

Debt securities ara not donsidered outstanding, and therefore not eligible to; vote, if we have deposited or sel aside in-trust for you money

‘for their paymenl or redemption or if wé or one of our affiliates own tham. Debt: securities are also not eligible to vote if they have been fully

defeased as described immediately below under "Discharge, Defeasance and Covenant Defeasance—Full Defeasance.”

Ameeting may be called at any time by the trustee; and also upon request by us ar the holders of-at least 25% in principal amount of
the outslanding debt securities of such series, in any. such case, upon notice given as pmwded in the indenture.

Discharge, Defeasance and Covenant Defeasance

Discharge.. We may discharge some _abligations, lo hoiders of any serias of dabt securities that BIU‘IEI‘ have become due and payable or
will become due and payable within one year, or scheduled for redemphon wuth:n one year, by, mevocably deposatmg with the trustee, in
trust, funds i inthe applicable currency in an amount sufficient to pay the debt. securities, mdudlng any premium and interest.

Full. Defeasance We cah, Under. pamou!ar circumstances, effect afull defeasante of your series of debt secunues By this we mean

‘we.can Iegaily release ourselves from any. payment or other obllgatlons on the debt securities if we “put in place ihe following anangements to

repay you:

. we rmust depasit in trust for. your.benefit and the beneﬁt of all other direct holders of the dabt securities a combination of money
and U.S. govemment or U.S. govemment agency- notes or bonds that wil generate enough ¢ash to make interest, principat
and:any other payments on the debt securilies on their various due.dates;

- wa must defiver 1o the trustee an opinion of counsel reasonably acceptable to' the trustee confirming that we have received
- from, ‘'or there has been published by, the Internal Revenue Service a ruling or, since the date of the applicable indenture, there
has been a change in'the applicabla federal income tax law; in either- case-lothe effect that,.and based thereon such apinion of
counsel.shall confi irm that, you will not recognize income; gain or loss for federal incoma tax purposes as a resuli of such full
defeasance and will be subject to federal income tax on the same amgunts, in the sarme manner and-at the 'same limes as
would have been the case if. such fill deféasance had not occured;

na default or event of default shall have oceurred and be conhnumg gither on the date of such deposit or insofar-as evenis of
default from bankrupicy or insolvency evenits are concerned, - at-any.tinie in the period ending on the 91st day after the date of
deposit;

. such full defeasance will not resultin a breach or.violation of,.or constitute a default under any material agreement ar
nstrument {other than the applicable indenture} o which we or any of our subsidiaries is a party or bound;
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we must deliver to the trustee an opifion of counsel to the effect that;assuming no intervening bankruptcy of us or any
guarantor between the date of deposit and the 91st day followmg the deposit and assuming that na holder of the debt security is

an "insider” under applicable bankruptcy law, after the 91st day’ fouowmg the deposit, the trust funds will not be subject to the
effect of any applicable bankruptcy, insolvency, rearganization or-simitar laws-affecting. creditors’ nghls genarally;

we must deliver to the trustee:an officers® certificate stating thal we did not make the deposit with the intent of prefering you
aver our.ather creditdrs with the intant of defeatmg hindering, -delaying or defrauding otir.creditors or others;:and

we must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precegen!
relating to the full defeasance have:been satisfied.

t we.did. accompllsh full defeasance, you would have to rely solely on the trust deposit for repayment on the debt securities. You could
not look o us for.repayment in the unlikely event of any shortfafl. Conversely. the trust deposit would most Iikely be protected from claims of
our lenders and ather craditors if we ever became bankrupt or insoivent. You would also be released from any Subordination provisions.

Covenant Defeassnce. Under curtenl féderal tax law, we can make the same type of déposit described abovarand be released, from
some of the res{ncuve covenants in the debt securities. This is called "covenarnt defeasance ~In that event; you wauld lose the protection of
those restrictive covenants but would gain the protection of. havmg money and securities set aside in trust to repay the securities and you

‘wauld be réleased from any subdrdination provisions. In order to'achieve covenant defeasance, we.must do the folfowmg

we must deposit in trust for your benefit and the benefit of all othet direct holders of the debt securities a combination of money
and U.5. government or U.S. government agency notes or bonds that will génerate enough cash to make interest, principal
and’ any other payments on the: debl securities on. lhcmvarlous due dates;:

we must deliver.to the trustee an opinion of counsel reasonably acceptable 1o the trustee confinming that you will not recogmze
income, gain or loss ‘for federal income tax purpases.as a result’ of such covenant defeasance and. that you will be. subject to
federal income tax on the same amoiints, in the same manner and at the same times as  would-have been the case'if such
covenant defeasance had nol octurred;

no default or event of default shall have occuired and be continuing either on the dale of such deposil or insofar as. events-of
default from bankruptey of insolvency events are concemad, atany time'in the perisd ending’ on the 913t day after the date o{
deposil;:

such covenant defeasancé will not result it a'breach or violation of, ar constitute a default under any material agreement or
instrument {other than the appllcab!c indenture) to which we or any of aur subsndlanes is a party or bound;

we must deliver.to the trustee an’opinion of counselto the effect that, assuming no intervening bankruptcy of us or any
guarantor befween the date of deposut and the 91st day following.the. deposn and assuming that no halder of the debt: security is
an "insider” under. applicable bankruptcy law, after the 91st day following the deposit, the.trist funds will not be subject to the
effect of any applicable bankrupicy, inselvency, reorganization or samalar tavis affacting creditors' rights gerierally;
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. we must deliver to the trustes an officers’ certificate $tating that we did:not make the deposit-with the intent of. preferming you
_aver our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or others; and

. we fmust deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent
relating to the covenant defeasance have been satisfied.

- we accomplish covenarnt defe'as’an];e,jhe.foliowing.p'rovisJons of.an Hdantira and the debt securities would no longer apfily:
a@ny covenanis applicable to the sefies of debit securities and. described in-the applicable prospectus supplement;
any suﬁordihation-provisions;"and',

. certain events of default relating to breach of covenants and acceleration of the maturity of other debl set forthiin any prospectus :
suppiement. '

If we accomplish’ ‘tovenant defaasancs; you'can still look to.us for repayment of the debt securifies if 4 shoitfall in tha trust degosit

,oocurred If one of the remaining events of default accurs,; for example, our bankmptcy, and the debi securities become lmmedlately due and

payable thera may be a shortfall.. Dependlug on the event causirig the default; yau may not be zble to obtain payment of the shorifall:

‘Subordination

We will set forth'in the apphcable prospectus supplement the terms and conditions, if; :any, upon which any series of senior subordmated
secuntles or subordmated securities.is subordinated.to’ debt secudities of another series or ta other indsbtedness of ours. The lerms will

include a description of: -
. the indebtedness ranking senior (o the debt securilies being offered;

. the restrictions, if any, on _payments lo the holders of the debt securities being offered while a defau!: with respecl to the senior
indebtedness is continuing;

the restrictions, if any, on paymenits to the holders.of the debt sacurities being offerad fallowing an event of default; and
. provisions requiring holders of the debt securities being offered to remit some payments to holders of senior indebtedness:

Conversjon

We may issue debt securities from time to time,that are convertibleinte our common stock ar our other securities or any securities of
third-parties. If.you hold convertible debt secunues you will be permitied at‘cenam times’ spemﬁed in tha applicable prospecius supplement to
convert your debt securities-into our common slock, other securities or.securities of third. parties for a specified pnce We will describe the
conversion price {or the method for delermining the conversion price) and the otherterms applicable to conversion.in.the apphcabla

prospectus supplement.
Guarantees

One or more of olir Subrsidiaries, as guarantors, may; jointly-and severally, fully and unconditienally guarantee our obligations under the
debt securities on-an equal and ratable
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basis, subject to the fimitation described in lhe next paragraph In addmon any- supplemental indenture may require us to cause certain or all
domestic entities that become one of our subsididrias aﬂer the date of any suppiernental indenture to enterinto a supplemenlal indenture
pursuant to which such subsidiary agiées to guarantee our ghligations under.the debt securities. If we default in payment of the principal,
intérest or any premium on such debt securities, the' guarantors; jointly and:severally, will be unconditionally obligated to duly and punctually
make such payments.

[Each guarantar's obligations will be limited to the maximum.amount that {after gnnng effect to all other contingent and fixed liabilities of
such guarantor any collections from, or payments made by or- on behalf of, any o!her guarantors) will resultin the obligations of such

‘guiarantor under the guaraniee not-constitutinga fraudulem conveyance or hrauduieni transfer under federal or. state taw. Each guarantar that

makes a payment or distribution (inder its guarantee shall be entitled to contribution from ‘each other guarantor ina pm rata-amount based on
the net assets of each guaranior.

Guarantees of senior debt securities (including the payment of principal, interest and any premium on such debt securities) will rank
pari-passuin right of paymenl with all other unsecured and unsubdrdinated mdebtedness of the guarantor.and will rank seniaf in r:ght of
payment to a[l subordinated indébledness of such guarantor Guarantees of subordmated debt securities will generally be subordmaled and
junior in nght of payment to the prior payment in full of all seniar Iindebtedness of the guarantor.

The prospeclus supplement for a particular issue of debt securities wili describe.the subsidiary- guarantors and any additional material
terms of the guarantees.

Global Seécurities.

If.s0 &t forth in-the applicable prospectus:supplement; we may issue'the dabt secirities 6f a series in whole or in part-in the form of oné
or more global securities that will be deposited with a depositary. identified in theprospectus supplement We may.issue global securities in
aither registered or bearer form and i in-gither temporary or permanentform. The specific terms of the depositary arrangement with respect lo
any series of debt securitiss will be described in'tha prospactus supplement

DESCRIPTION. OF PREFERRED STOCK.

General

Subject to timilations prescribed by Delaware law and our certificale™of incorporation, our board of directors i is authorized 1o'issue, from
the authorized but unissued shares of. caprtal stock preferred stock in scries and to estabhsh from time to time the number of shares of
preierred stock to baincluded in the series and 1o fix the designation and any, preferences conversion and other rights, volting powers,
restrictions, Tlimitations as to dividends, quaflﬁcaluons and terms‘and’ conditions of redemption of the shares of each series, and such other
subjects or matiers as may be fixed. by resoluhon of our board of direclors orone of its duly autharized commiliees. As of the date of this
prospectus; we have not issued any shares of prefefred stock.

‘Reference is rn_a:fe to the prospectus. supplement relating to any series of shares of preferred stock being offered in.such prospeclus
supplement for the specific temms of the series, including:

{hH the titie and staled value of the series of shares of preferred ‘siock;
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{2) the number of shares of the series of shares of preferred slock dffered, the liguidation preferance per share-and the offering
price of such shares of preferred stock;

{3) the dividend rate(s), period(s} andfor paymenl date(s} or the method{s) of calculation for those valuas retaling'io the shares of
prefermed stock of the series;

{4} the date from which dividends on shares of preferred stack of the-series shall cumulate, If applicable;
(5) the procedures for any auction and:remarketing, if any, for shares of preferred stock-of the series;

{6) the provision for a sinking fund; if any, for shares of preferred stack of the series;’

(7) the provision for redemption, if applicabie, of shares of preferred stock of the series;

(8) any Iisling of the series of shares of preferred stock an-any securities exchange;

(8} the terms and conditions, if appllcabie upon which shares of preférred stock of the series will' be.converiible into shares of
common stock, including the conversion, price, or manner of calculating the conversion price;

{10) whelher interests in shares of prefered stack of the series will be rapresented by global securities;
{11} any other specific terms, preferances, rights, (imitations gr restrictions of the series of shares of preferred stock;
{12) a discussion of. federal,income'1axcor15ideralions applicable o sharés of preferred stock of the series;

{13} the relauve rankmg and preferences of shares of preferred stock of the serfes as-to dividend: rights and rights upon liquidation,
dissolution or winding up of our affairs;

(14) any limitations on‘issuance. of any.series of shares of preferred stock: rankrng seniar to or on a parity with the series of shares
of prefarred stock as to dividend nghts and nghts upon Itqwdahon dissolution-or w:ndmg up of our affairs; and

(15) any limitations on direct or beneficial ownership and, restrictions on transfer of shares of preferred stock of the series.
Rank

Unless otherwusa specified’in the apphcable prospectus supplement, the shares of preferred-stock of each series will rank with respect to
dividend nghts and ngh‘ls upon hquadatlon. dlssoiui;on or winding up of our affairs:

senior 10 all classes or series of shares of.commaon stock, and to all equity securities ranking junior to the series of shares of
praferred ‘siock;.

. on a parity with all equity securities issued by us the terms of which specifically provide that such equity securities rank on a
parity with shares of preferred stock of he series; ard

- junior to all equity securities issued by us the lerms of which specifi cally provide that such equuy securities rank senior to
shares of preferred stock of the series.
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Dividends

Helders of shares of preferred stock of each series shall be enlitied to receive dividénds at-such rates and on such dates aswill be sel
forth in the applicable praspecius supplemant."'When and if dedlared by our board of direciors, dividends shall‘be payable out of our assels
légally avaitable for payment of dividends. Each such dividend shali be payable to holders’af record as they appear.on our share. transfer
books on such record dates as shall be fixed by aur baard of directars.

Dividends on-any serigs of the shares of preferred stock may be cumulative or noncumulative, as provided in ‘the apphcab!e prospecius
supplement. Dividends; if cumulatwe will be:cumulative from and-after the date set forth in the applicable prospectus supplerneni If our
board of direciors fails to declare a dividend payable o & dividend payment date on any series of the shares of preferréd’ slock for whrch
dividends are' noncumulative,then the holders of the'serles of ‘lhe shares of preferred stock will have fio right fo receive a dividend in respect .
" of the dividend.period ending on such dividend payment date, and we will have no. obligation to pay the dividend accrued for such- period,.
whether or nat dividends aon the saries are declared payable on-any future dividend payment date.

|f shares of preferred stock of any’ senes are oulstandmg, no full: dmdends shall ba, declared or pald or sat apart for, payment on the

any period unless full dmdends mcludmg cumulative dividends: if appllcable for the then ourrenl dividend period and any past perlod if-any,
have been or contemporaneously are declared and paid or declared;and a'sum sufficient for the paymeni'ef the dividend set apar, for such
paymenl on'the shares of. preferred stock of the series. When dividends are.not paid in full,;or a sum suffi cient for the full payment is not so
sel apart, upon the shares of preferred stock of any series and the‘shares of any other serias of shares of preferred stock ranking on'a panly
as to dividends with the shares of preferred stock of the series, all dividends dedlarad upon shares of preferred stock of " the series and any
olher series of shares of preferred'stock ranking on a panly ag’ lo dividends with the shares of preferred stogk shall:be declared pro-rata so'that
the amount of dividends dedlared per share on the sharés of preferred stock of rhe serigs and the other series ‘of shares of preferred stock shall”
in all cases bear to each other the same rafio that accrued dividends per share on the shares of preferred stock of the senes and the other
sgries of shares of preferred stock bear, to each other, . The pro rata amount shall not mdude any accumulation in-respect’ of unpaid’ drwdends
for prior dividend periods if.the’ series of shares of pre{erred stock does not have a cumllative dividend. No interest, ar,sum.of, moriey in fieu

of interast, shall be payable in respadt of any dividend payrnent or paymenits on shares of preferred stock of the series which may be-in
arrears.

Except as provided in the immediately préceding paragraph, unless full dividends, including cumulativé dividends, if applicable, on the
shares of preferred stock of the series have been or eonlemporaneously ara declared and paid or declared and a sum sufficient for the
payment of the'dividend set apart for paymént for the then current dividend periad, and any, pasl period, if any, na dividends shall'be declared
ar paid or-set aside for paymént or ather distribution shall'be declared or made upon: the shares of cormmon stock or any other. capital stock
ranking junior to or on a pamy with the shares of preferred stock:of the series as to dividends-or upon liquidation: Addmonaily, shares ranking
junior to or in parity with the Series of shares of prefefred stock may not’ be redeemed purchased ‘or otherwise acquired for any ‘consideration,
excepl by conversion into or, axchange for other capital stock rankrng junior to'the shares of preferred sock of the series as {0 dividerids and
upon liquidation. We also may not pay any money of.make any money available for. a sinking tund for the
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- redemption of j juntor or panty shares. Notwithstanding the precedmg sentences, we may make dividends-of shares of common stock or other
capital stock ranking juniof to the shares of preferred stock of the series of shares of preferréd stock, -although full dividends may.not have
been paid or set aside.

‘Any dividend paymen! made on a series of shares of preferred stock-shall first be credited against the earfiest accrued but unpaid
" dividend due with respect 1o shares of the' series which refmains payable.

Redemption

150 provided in the ‘applicable prospectus supplement, the shares of preferred.stock of a'series will be subject o mandatory redemption
or redemption at our gption, as a whole orin part, in each case upon the tenms, al.the times and at the redesiption prices set forth in such
prospegtys supplement,

The prospectus supplement relating to a series of shares of preferred slack that'is subject {0 manciatory redemption will specify the
‘number of shares of preferred stock of the series lhal shall be redeemiéd, by us in each year commencing after a date 10 be specified, al a
'redemphon price per share to be speuf’ed together with an amount eqtal-to all acerued and unpald drvrdends Rhereon which shall not; if the
sefies of shares, of preferred stock does not have a cumulative dividend, include- any accumulatién in respect ¢ of unpaid. dlvldends for prior
deend penods to the date of redemphon The, redempiron pnce may be payable in cash or other property; as’specifi ied.in the applicable
prospeclus- suppiement if the' redemptlon price for shares of preferred stock of' any series'is payable’ only fram the net proceeds of ihe
issuance of shares of capital stock, the,lerms of the series of shares of preferred stock may provide that, if no such share of capital stock shall
hzve been.issued or. to the extent-the:nat ‘procéeds from any issuance are: .insufficient to pay in.full: the. -aggregate redempiion price then due,
shares of preferred stock of the series'shall automatically and‘mandatonly be canverted inlo shares of the applicable capital slock pursuant to
conversion provisions specified in the applicable prospectus stipplement. '

It full:dividends on afl. shares of preferred:stock ofany series, including cumulative dividends if applrcable have not been of
contemporaneously are declared and paid.or declared and a-sum sufficient for the payment of the dividend set apart for payrnenl for the then
current dividend period and ariy past dividends, if any, we may not redeem shares of preferred stock-of any series unlass all outstanding
shares of preferrad stack of the series are 5|mullaneou51y reffesied. This'shall not prevent, however the purchasé or acquisition of.shares
of preferred stock of ihe series pursuant to-a purchase or exchange offer made on’ the same terms to holders of ali outstanding shares of
preferred stock of the series, and; unless full dividends, including cumulative, dividends if apphcable on all shares of preferred stock of any
‘seriés shall have been or conlemporaneously are dedared and paid or.declared and a sum sufficient for lhe payment of the dividend sel apart
for payment for the then cument dividend penod and any pasl period, if any, we will not purchase or otherwise acquire directly or indirectiy
-any shares of preferred stock of the series, except by conversion into or exchange for.shares of capital stock ranking junior to the shares of
pre!erred stack of the series as 1o dividends and upon liquidation.

If fewer than all of the oulstandmg shares of preferred stock of any:series are o be redeemed, the number of shares to be redeemed will
_ be determined by us and such shares may: be redeemed pro rata'from the holders of record of shares of preferred stock: of tha serias in
proportron to the number of shares of preferr_ed stock of the series held by such
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holders with adjustments-to-avoid redé_mplien of fractional shares or by lot in a mapner determined by us.

Nolice of redemption will be 'mailed at 18ast 30 days but-not more than 80 days before the redemption date to each halder of recard of
shares of prafeired stock of any 'series to be redeemed al the address shown:an our share transfer books. Each nolica shall state:

(1) the redemption date;
{2} the-number of shares and series of the shares of preferred slock to be redeemed;

(3) the redemption price; .
{4) the place or places where certificates for such shares of preferrad stock-ars to be surrendered for paymant of the redemption
price;

(5) that dividends on the shares of preferred stock ta be redeemed Wwill cease to accnie .on'such.redemption date;"and
{8) 'the date upon which the holder's conwersion rights, if any, as.to such shares of preferred stock shall terminate,

If fewer than all the sharas of preferred stock of any.saries are to be redeemed, lhe nolice mailed. 10 'each such.halder of the series shall also
specify the number of shares of preferred stosk t0.be redesmad from each such holder If,notice of | redemptron of any shares of preferred stock
has'besn givan and if the funds. necessary for. such rademption have baen sat asrde by us in trust for the  benafit of thé Holders of any shares
of preferred stock 50 called 'for redernplmn then from-and after the' redemphdn date dividends wil cedse to acirue on such shares of preferred
stock,.and all nghls of the holders of such shares of preferred stock will terminate, except the right to receive. the redemptlon price.

Liquidation'Preference

Upon any voluntary or mvolunlary liquidation;. dissolution or winding up of our affairs, then, before any distribution or payrnenl shail be
made’ lo the halders of any shares of common stock or any other class or series of shares of stock rankmg junldr to the series of shares of
preferred stock in the distribution of assets upon any quurdalron dtssolullon or wmdlng up, the holders of each series of shares of prefemed

stock shall ba enliled to receive out of our assets Iegally available for distribution to stockholders I|C|UIdal1ng distributions in the amount of the
hqmdatron ‘preference per share; set forth in the: appllcable prospectus supplemeant, phis an.gmount aqual to all.dividends accrued and unpaid
thereon which:shall not include any accumulation in respect of unpaid-dividends fof prior dwrdend periods:if the series of shares of preferred
stock doas Aot havé a cumulative dividend; After. payment of the full amount of the ligiidating distributions to which they are entitled, the
hiolders of shares of preferred stock of the series will have no right or claim té any of our remalning assets.

In'the event that, upon any such voluntary or involuntary, Irqu:dalmn dissolution or wmd:ng up, our avallable assels are insufficient {o
pay the amount of the llqurdahng distributions-on:all outstanding shares of preferred stoc:k of the series and: the correspondlng amounts
payable on all shares of other classes or serias of capital stock’ rankrng on a parity with shares of preferred «stock of the series:in the
distribution. of assets, then the holders of shares of preferred stock of the series and all othar such classes or series of capital stock shall share
ratably in any such distribution of assets in proportion-to the full quundat]ng dlslnbutrons to which they. would otherwise be respectively
entllled
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If hqutdat:ng distiibutions shall:have béen made in full to all holders of shares of preferred stock of the seriés, our remaining asseéts shall
be distributed among the holders of any other classes or series of capital stock ranking junior to the shares of preferred siock of the series
upon liquidation, dissolution or wmdmg up, according to théir respective rights’and préferences and'in-each case according to their respective
number of shares. For such purposes, the consolidation or merger_of us with or into-any other entity; ar the sale, lease or conveyance of all ar
'subslantlally all of our propérty or business, shall not be deemed to constitule a liquidation, dissolution or winding up of us.

Voting Rights.

Holders of the shares of praferrad stock of each series will_nat have any voling rights, exceptas set forth below of in the applicable
prospectus:supplement or as otherwise required by applicable law..The following is & surmmary of the voling rights that,.unfess provided
otherwise in the-applicable prospectus supplément, will apply 10 each series of ghares of preferred stock.

i six quarterly dividends; whether or not consecutively payable on the shares of preferred stock of tha series.or any other serias of
shares of prefered stock ranking on a parity with the series ‘of shares of preierred stock with respect in each casa to the payment of dividends,
amounts upon liquidation, dissolution and wmdmg up are in arrcars whether or not earned or declared, the’ nurber of dlreciors then
constltutmg our board of direciors will be increased by two, and Lhe’ holders of shares of preferred stock of the series, valing together as a class
with the holders of any other series of shares ranking in parity with such shares,: will have the fight to elect two additional direciors to serve
on our board of directors at-any annual meeting of stockholders or-a properly catled special mesting of the hotders of shares of preferred stack
of the.series and other shares’of preferred-stock ranking in parity with'such shares-and at each. subsequent annual meeting of. stockholders
until all such dividends and dividends for ihe current quarterly period on the shares of preferred stock of the serias @nd othér shares of
preferred stock ranking in parity with such. shares have been paid or declared and set aside for paymenl. Such voting nghts will terminate
when alf such accrued and unpaid dividénds hava been declared. and paid or set aside for payment. The term -of offica of all directors so
elected will terminate with the termmatlon of such votlng rights.

The approval of bwo-thirds of the qufslanding shares of preferred stock of the series and all other series of shares of preferred:stock
similarly-affected, voting as a single class, is required i order to:

{1) amend our certificate of mcorporatron to.affect materially and adversely the rights, preferences or voting power of the holders
of.tha shares of preferred stock of tha series or ather shares of preferred stock ranking in parity with such shares;,

{2) enter into a Share exchange \hat affecis the shares'of preferred stock of the sefigs, consolidate with or merge into another
entity, or permit another entity 1o, consolidate with or merge into us, unless in.each such case each preferned share of the series
Temains outs!andmg withoyt-a material and advérse thange 10'its terms and- nghts or.is converted into'or “exchanged for sharas of
preferred stock of the surviving entity having preferences, conversion'or-other rights,.voting powers, réstrictions, limitations as.to
dividends, qualifications and terms or corditions of redempnon of tha series identical 1o Ihat of a preferred share. of the sefies, excep!
for changes that do not materially and. adversely affect the holders of the shares of preferred stock of the series; or
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{3) authorize, rectassify, create, or increase the:authorized amount of any class of shares hawng rights seniar.t0'the shares of
preferred stock of the séries with respect t6 the’ payment of dividends or amounts’upon l|qmdal|on dissolution or. wmdlng up.,

However, we may areate additional ¢lasses of parity shares and other series ‘of shares of prefarted stock ranking junior to the series of
shares of preferred stock With respect in each.case to the payment of dividends, amounts Upon Ilqmdahon dissolution-and winding up,
increase the authonzed number of parity shares and junior shares and issue additional series of parity shares and junior shares without tHe
consent of any holder of shares of preferred stock of the series.

:Except as provided above and as required by law, the holders of shares of preférred stock of each series will not-be entilled to vole on any.
merger or consolidation involving us or a sale of all or substantially all of our assels.

Cpnvers!o}\ Rights

The terms and conditions, if any, upon which shares of preferred stock of any series are convertible into shares of common stock will- be
set forth in the applicable. prospectus supptemen: relating to the series.. Such terms will include Lhe number of shares of, common stock into
which:the shares of preferred stock of the series are convertible, the converston price, or manner of calculation of the conversnon ‘price; the
‘conversion period, provisions @s to whéthar conversion will be at-the option of the.halders ofthe shares of preferred stock of the' series or us,
the gvents requiring an adjustmen: of lhe conversion price and provisions: affecting conversion’ in the evenl of the  redemption of the shares of
preferred stock of the series.

Limitation on Share Ownership

Our certificate of incorparation prohibits any person from becommg the beneﬂc:lai owner,of 5% or, more of any ddss or senes ‘ot our
issued and outstandmg capital stock unless such  person- agrees in wntmg to (l) provide to the Gammg Authorities {as defi ned in our, cemf cate
of incorporation} information regardmg such person (i} fespond-to wrilten or oral questionsthat may be propourndediby any Gaming
Authoarity and {jif) consent to-the performance of any background investigation, that | ay be required by’ any Gaming Authonty, including:
‘without limitation, an investigation of any criminal record of such person.. Subject to the rights of the holders of any of our. preferred stock then
outstandmg, our board of direclors may fedeem any shares of our preferred. stock hetd by a Dasquahf ed'Holder at a price equal 1o he Fair
Market Value of such shares ar'such other redefinption pnce as required by pertinent state or federal law pursuat to which the- redemphon is-
required: A "Disqualified ‘Holder' means any beneficial owner,of shares of our. capital stack.or any of our subsidiaries, whose' holding. of
shares of our capital stack, when taken-togsther with the. holder of. shares of capltal stock by any.other benefi mal owner rnay in'the judgment.
of our board of directors, result in (i) the dlsapproval -modification, or. non-renewal of. any contract under whrch we, or.any of our, subsidiaries
has sole or shared authcn&y to manage any gaming operations, of (i} heloss .of non-ieinstatement of any Ticense of franchise from any
-governmental dgency held by us or any of our subsidiaries to conduct any. pomon ‘of its business, which license or franchise is conditioned
‘upon some ar all'of the holders of our capital stagk meeting certain ¢rileria.
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DESCRIPTION OF COMMON STOCK:

In:the discussion that follows, we have summarized sélected; ‘provisions of our ceitificate of incorporation, as amended, and our bylaws
relating o cur capital slock. You should read our cerlificate of incorparation, and bylaws currently in effect for more detiils regarding the
provisions we describe below and for other provisions that . may. be important to you. We have’ filed copies of those documents with the SEC,
and they are incorporated by reference as exhibils to the registration statement of which this prospectus.is part.

General

Our certificate of incorporation authorizes. the issuance of 45,000,000 shares of common: stock, 3,000,000 shares of Class B 'common
stock, $0. 01 par'value, and 2,000,000 shares of preferred stock,"$0.01 par.value: As &f August: 14,.2009, 32,286,855 shares of, our’ common
stock-were issued and outstanding which exciudes 4,327, 623 shares held by usin’ ireasury, and no shares of our-Class B common stock or
our preferred Stock were issued or outstanding. All issued-and oglstandmg sharcs of our common stock are fully paid and non-assessable.

The rights and privileges of the holders of our comman stock are subject to the preferential rights and privileges of {he'holders of any
Class B common stock or preferred stock . outstanding.

“Dividend. nghts Halders of shares of our common stock are enlitled 1o a pro rata share of any dividends declared on the common
siock by our board of direciors from funds legally avaiiable therefer We have never paid a dividend and'do not anticipate paying onein the
near future..

‘Liquidation Rights. In the event of cur volunlary of lnvoluntary liquidation; disselution or winding up; holders of shares of our
common stock are entitled to share ratably in all assets remaining after payment in full of liabilities; including the liquidation rights of any of
our outstanding preferred stock or Series A juriior participating preferred.siock.

Voting Rights. Holders of our commion stock are entitled 1o Gne vote for éach share held’on all maiters submitted 1o & vote of the
slockholders. Holders:are not entitied {0 cumulate votes for. the election of: dlrectors Accordmgiy, the holders of mare than 50% of all of the
shares outstanding can‘elect alt of the directors. Srgnn" icant corporate-transactions such as amendments to our certificate of incorporation,
mergers, sale of assets and dissolution or Ilqmdalmn require’approval by the'affirmative vote of amajority of the outstanding shares of our
common stock. Other mai:ers ta be voted upon by ‘the holders of our common stock reguiré the affirmative vote of a'majority of the shares.
prasent at the particular slockhorders meeting.

Redemption, ‘Conversion'and Sinking Fund Provisions. There are no tedemption, conversion or sinking fund provisions with
respect to our common stock.

Preemptive and Other Subscription Righits.  Thete are no preemptiveor other subscription rights with respect to our common stock.
Limitation on Share Ownership

Qur certificate of incorporation prohibits-any person from becoming the:beneficial owner of 5% or mdre of any class.or-serigs of our
issued and outstanding capital stock unless such person agrees)in writing to (1) provide to the Gaming Authorities (as defined in our certificate
of incorporation) information regarding such person, (i) respond to written or oral questions
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thai may be propounded by any Gaming Authority and (iil) consent o the perfonnance of any background investigation.that may be required
by.any Gaming Authority, including without limitation, an mvestlgauon of any criminal record of such person.-Subject to the rights of the
holders of any of our Class B commeon stack or preferred stock then autstanding, our. board of directors may redeentany shares: of aur capital
stock-held by a Disqualified Holder at a price equal to the.Fair Market Value.of such.shares of such other redemption price as required by
perinent state or federal law pursuant 1o which the redemption i is required. A "Dlsquahﬂed Holder' means any beneficial pwner of shares of
aur capital stock or any of our:subsidiaries, whose holdmg of shares of our capital stock, when taken together with the holder of shares of
capital stock by any other beneficial owner may in the judgmenit of our baard of directors; result in (i} the dlsapproval medification, or non-
renewal.of any.contract under which we, orany ‘of our subsidiaries has soleor shared authonty to manage afly gaming operations, of (i) the
loss.or non-remstalement .of any license or franchise from any governmenial agency held by us gr ‘any of our subsidiaries to conduct any:
portion of its business, which license or franchise is conditionied upon.some or all of the holders of our capital Stock meeting certain criteria,

DESCRIPTION.OF RIGHTS:

We may sell the securities offered hereby to'investors directly through stockholder purchase rights entitling owners of shares of common
stack.to subscribe for and purchase shares of common stock; shares of preferred stock ér debt securities ('R|ghts") ¥f the securities offered
hereby are to be sold through Rights, such' Rights wil be d |str|buted gsa dlvldend to our. slockholders for which gur stockhalders will. -pay no
‘separate éorisideration. The prospactus SUpplement with'respect to he nghls offering will sat forth the relevant: (erms of lhe Rrghts
including (1) the kind and number of securities which will be offered pursuiant-to the Rights, (2} the period dunng which and the price at
which the Rights will be gxercisable, (3) the number of Rights to be issued, (4) any pravisions for changes to.or adjustments in the exercise
price of the Rights, and (5) any other material terms of the’ Rights

PLAN OF DISTRIBUTION

We may sall the offered securilies to one or mare underwriters for.public offering and, sale by them or may, sell- the offered securities- to
investors diréctly or through agents;’ which agents may.be affiliated with us: Direct sales to investors may be accompllshed through

'subscrlptlon offerings ar through subscriptiof rights distributed to aur.stackholders and direct plagemanis to third:parties. In cannection with

subscription offerings or-the distribution of subscription rights to stockholders, if all the underlying secinities offered are not subscribed for, we
may sell such unsubscribed securities offered to third parties dirgctly or through- agents-and, in addition, whether or.not all of the underlying
securities offered are subscribed for, we may concurrently offer additional securities of the type offered hereby to third pariies directly or
through-agents, which-agents may be affiliated with-us. '‘Any underwriter or agent invoived in the offer and sale of the offered securitiss will be
naméd.in the applicable prospactus supplement.

The dlstnbutron of the offered securﬂles may be effected from time to time in one or more transactions at a fixed price or prices, which
may be changed, or at prices related lo'the prevating markel prices at the timie of sale or at'negotiated prices, any of which may represent a
discount from the prevailing market price: We also may, from time 1o time, authcmze underwriters acting as olr agents to offer.and sell the
offered securities upon the terms and conditions set forth in the applicable prospectus supplement. In connection with.the sale of offered
securities, undenwriters may bé deemed to-have received.compensation
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from us in the form of underwriting discounts or commissions and may also receive commissions from purchasers of ofiered securities for
whom they may act as ‘agent. Underwriters may sell offered securities to or-through deatérs, and such dealers may receive compensation in,
the form of discounts, concessions or commissions from the underwriters, and/or commissions from: the purchasers for whaom they.may. act
as agent.

-Any underwriling compensation paid by us o underwriters or agents.in connection’ with the offering of offered securilies, and any
discounts, concessions or commissions allowed by undenwriters to participating dealers, will be set forth in- ihe applicable prospectus
-supplement. Underwriters, dealers and agents participating in the distribution of the-offered secunlles may bé deemed io be underwriters,
and any discounts and commissions récelved by them and’any pror t reahzed by them on resale of the offerad securities' may be deemed. to
be underwriting discounts and commissions, under the Securities Act of 1933. Underwriters, dealers-and agents may.be entitled, under
agreemeénts entered into with us, to indemnification against and contnbullon toward civil liabilities, lndudmg liabilities under the Securities
Act of 1933; Any such indemnification agreements will be described-in the appficable prospectus supplemernit.

If s& indicated in the applicable prospectus supplement wa wil'authorize dealers acting as our.agents to solicit offers by institutions to
purchase offered securities from.us at the, public offering price set forlh in such prospectus supplement pursuant 10 de!ayed delivery contracts
providing for. payment and delivery on the date or dates stated in such prospectus supplemenl Each confract-will be for'an amount not less
than,-and the aggregate principal amount of offered securities sold pursuant to contracts shall be not less nor more than, the respective
amounts stated in the -applicable prospeclus supplernent instllutlons “with, whom (:rmtracls w’nen authonzed may be made include
commercial ‘and savings banks, insurance companies, pension {unds, investment companies, educahona! and charitable, institutions, and
othar, mshtutnns but will in_ali cases be subject to our approval Contracts will not be subject-to any conditions except the. purchase by an
institution of the offered. securiiies covered by its contracts shall not at'the tlme of delivary be prohibited under the laws of any jurisdiction in
the United States to which such institution is Subject, and if ihe ofrered securities are belng'sol¢ to underwriters, we shall have sold to such
underwrilers the totai pnnmpal amount of the offered secunues less the principal amaunt of the securilies covered by conlracts. Some- ofthe
underwriters and Lhelr affiliates may bé customers of, engage in.iransactions with and perform zervices Tor us and our subsidiaries in the.
ordmaw coursa of Business.

LEGAL MATTERS

Certain'legal matters in connection with the securities offered pursuant to this prospectus will be passed upon by Mayer Brown LLP;
‘Chicago, lilinois.

EXPERTS )

Ernst & Young LLP, independént regisiered pubtic acoounting firm, 'has  audited our consolidated fi nanctal statements-and schedule
included in aur AnAual Report on Form . 10-K for the year ended April 26, 2004, and the effectiveness of our ln:emal control over financial
reporting as‘of Aprll 26,2008, as set-forth in their reports, which are incorporated by reference in this prospecius and elsawhere'in the
reglstraUOn statement.-Our financial statéments and schedule are ‘incorporated by reference inseliance on. Emst & Young LLP's reporis,
given on their authomy as expernts in'accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

“We l‘ le-annual, quarterly ‘and current reports, proxy statements and other. information with the U.S. Securities and Exchange
Commission. You may read and copy the reports, statements and other information at the U.S. Securities and Exchange Commission's
public reference room at 100 F Street; N: E Reom 1580, Washington, D.C. 20548. You can-request copies of these documents by wn:mg to -
the U.S. Securities and Exchange Commnssuon but must pay photocopymg fees. Please call the U.S. Secufities and Exchange Commission
at 1-202- 551-8080 for further information on the operation of the public refereénce rooms. Gur U.S. Securities and Exchange Commission
ﬁllngs are also available fo the public’on the U. S. Secunnes and Exchange Commis&ion's Internet site- ( http./fiwww.sec, QOV)
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You-should rely ohly on the information centained in this:prospectus suppiement. We have not authorized anyone to provide
information different from' that contained.in this prospectus supplement. We are. ufferlng to sell, and seeking offers to buy,
shares of common stock only injurisdictions where. offers-and sales are-permitted. The information contalned in this
prospectus supplement i is accurate only as of the date of this' prospectus supplement, regardless of the' time of delivery of this
prospectus supplement or of any sale of our common stock,
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Filed Pursuant to’ Rule 424(b)(5)
Registration No. 333- 160526

Prospectus Supplement
(To Prospectus dated September 3, 2009}

1sleof .
Gdpri

Isle of Capri Casinos, Inc:
5,300,000 Shares

- 'Common.Stock

We are offering 5,300,000 shares of our commen.stock, par value $0.07 per share.

Our common stock is tisted on the Nasdaq Stock Market under the symbol “ISLE." On-January 19, 2011, the last sale price’of our common
stack as reporied on the Nasdaq Stock Market was $10.80 per share.

Aninvestment in our common stock involves various risks and’prospective investors should carefully
considerthe matters discussed under "Risk Factors” beginning.on page S-10 of.this prospectus
su;:plement and beginning on page 10 of our Anriual Report on.Form 10-K/A for the fiscal year ended
April 25,2010, as well as the other risks described. in this prospectus supplement and the accompanylng
prospectus and the documents incorporated by reference therein, before making.a decision to investin
‘our common.stock..

Neither-the Securities and Exchange Commission nor any state securities commission has approved or. disapproved of these
secdrities or determined if this prospectus supplement or the accompanying prospectus is trithful or complete. Any
representation to the contrary is a criminal effense,

Per Share Total .
Public offering price $ 1025 $ 54,325,000
Underwriting discounts and commissions $ 0.50 $ 2,650,000
Proceeds, before expenses, 10 us % 975 % 51,675,000

We have granted itie underwriter an oplion to purchase'a maximum of 795,000 additional shares of our common stock to cover over-
allotments, .if any, exercisabla, in whole or in'part,.at any fime until 30 days after the date of this prospectus supplement.

The shares of our common stock will be ready for delivery in book-entry form thréugh The Depository Trust Company on or about'
January 25, 2011.

Deutsche Bank Securities

The date of this prospectus supplement is January 20, 2011.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This'prospectus supplement and the accompanying prospectus are part of a reglslrallon statament that we filed with the Secirities and
Exchange Commission utilizing a “shelf” registration process. We are providing information o, you ahout this offering in two separate
documents that are combined together. The first docurnent is this prospecius supplement which.describes the specific terms of this oﬁermg
The second documenl is the accompanying prospectus, whlch provudes more general information, some of which may not apply to this
offer:ng You-should read this entire prospeclus supplement as well’ ‘as the accompanying prospectus and the documents incorporated by
reference that are described under "Whre You Can Find Morg lnformatlon

You should rely.only on the information contained or incorporated or deeméd to'be incorporated by reference in the
accompanying prospectus and any freewriting prospeclus prepared by or on behalf of us in connection with'this oﬂermg We
have not, and the underwriter has not, authorized.any. other pérson to prowde You ¥ wnh addltlonal or d|fferent information. If
‘anyone provudes you with additional or different’ lnformatlon you.should not rely on ‘it Neither this prospeclus supplement nor
the accompanying prospectus -nor.any such free wntlng prospectus-is an: .offer to sell or a solu:ltallon of an offer to buy.any
securities other than the common stock to whlch itTelates or an offer to'sell or a solicitation ofan offer. to buy securities In any
jurisdiction. where, or.to any.person to whom, itis. unlawful to make an offer or+ sohc:tatlon You should assume:that the
information-appearing in this, prospectus supplement the accompanymg prospectus, any such free. writing prospectus and the
documents incorporated or deemed to be incorperated. by reference in the accompanylng prospectus Is accurate only as of the
'respectlve dates of those documents.in.which-the mfomlahon is contained. Our. business, f'nancual condltlon results of
‘operations, liquidity and prospects may have: changed. since thoss dates.

References to the *Company,” "we," "us." arid" "our” in this: prospectus’ supplement and the accompanying prospectus are to Isle of
Capn Casinos, inc., ar Isle of Capri, Casmos Inc and its consolldaled subsidiaries, as the context requires,

‘Industry and Market Data

I this-prospectus supplement, the accompanying prospectus and'the documants incorparated by referefice in the accompanying
prospectus, we- rely on and refer to infarmation and stallsncs regardlng the industry and the sectors in which we operate: We oblained this
information and statistics from various third-party sources and our own |nlemal estimates. We ‘believe that these sources and estimates are
reliable, but have not |ndependenlJy ven_ﬁed them and cannot guarantee the;r‘accuracy ar.completeness.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This praspectus supplement and the accompanying prospectus, including the décuments that we incorporate by reference in aach,
contain forward -looking statements within the | meanlng of Section 27A of lhe SBCUI’IIIES’ACt of 1933, as'amended, and'Section 21E of the
Securities Exchange Actof 1934, as amended. These forward-looklng slatements are based on managemenl s current-expectations,
estimates, and projections: Words such as "expects," “anticipales,” "intends,” plans g “believes," "seeks."” "estimates," "forecasts,” "will,"
“should,” “approximately,” "pro forma,” variations of thase words, and similar. expressions are intended to |denhfy these forward-fooking
stalemenls Certain factors, lncludlng but not limited-to those identified under the. heading “Risk-Factors™ in this prospectus supplement as
well as.thosé in ltem 1A “Risk Factors" and elsewhere in‘our Annual Repon on Form'10-K/A

nu nan
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for the {iscal year ended Aprit 25, 2010 and our other fi thngs with the Securities and Exchange Commission, which are |noorporated by
reference into the accompanying prospectus, may catise ‘actual-results.to differ matenally from current expectanons estimates, pro;ectjons
and forecasts and from past resulis. You are cautioned not 1o unduly rely on'such statements, which. speak only as -of the date: mads: .The
Company underiakes no obligalion to release publicly any revisions to forward- Iooklng statements as the result of subsequent evenls or-
developments:
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SUMMARY

The foliowmg isa summary of the informalian éontained or incorpgrated by reference into the accompanyinig prospactus. You should
read this entife prospectus supplement, prospectus and the incorporated documents before fnakmg an.investment decision. Untess the
context otherwise indicates, the'information herein assumes that the over-allotment aption is not exercised.

The Company

Wearea Ieadmg developer, owner and operalor of branded gaming facilities and related lodgirg and enlertainment facilities in regional
markets in the United States. As of October 24; 2010, we own and operate 15casino properties.in six states Collectwe!y, these properties
feature over 15,000 slof machines and-aver 350 table gaimes (lndudlng over 100 poker tables), over 3000 hotel rooms and.more.than three
‘dozen restauranis. We also operate a hamess racing track'at our £dsino in- Flonda We have sought and established geographic diversity to
limit the risks caused by weather, regional economic dlfﬁculucs gaming tax rales and regulations of local gaming autharities.

QOur business_ approach is anchored by a disciplined applicatiori'of the following Strategies:
Focusing 'on.core operating principles.that have praven successfil,

Our operaling focus is 1o deliver a superior guest exparisice by providing customers with the mostpapttar gaming prodict in 2 clean,
safe, friendly and fun environment. These areas have been shown through ciistomer research to embody the attributes of a gaming
enterfainment experience most important to our. customers in choosnng which casino to wsnt we emphasuze among other things, customer
courtasy and we have implemented a proprigtary program to measure our progress against : standards for cenam courtesy behaviors. in
addition, many of our capital and operating plans are intended to'improve on guest satisfaction, |ndudmg qual:ty access:bmty and
cleanlifiess of areas frequented by our customers, such-as hotel roomis and other public aréas in our hotels and casine floars. We also have
implemented employee incentive programs’ desagned to enoourage ‘employees lo délivar superior customer service- and courtésy.

Drr'w'ng value through product offerings and branding.

Qur current strategy is to evolve into opera!fng our properties under two separate brand names: 'Isle and Lady Luck {(which we re-
launched in fiscal 2009). We use the Isle brand; primarily at proparties:that have a regionat draw. These are generally casinos‘in'larger
markets where we have expansion potenﬂal demansirated by eilher the size of the:market ar excess land that we control. The Isle-branded
properties typically offer expanded amenities, such as hotel rooms, expanded tood-and beverage oﬁenngs and conference and convention
capabilities.

We use the Lady Luck brand on propeérties that predominantly draw local customers, which are typically in smaller markets with less
expansion potental. The goal of the Lady l.uck brand is to offer high quahty éntertainment options, featunng casual dining and popular local
entertainment in a comfortable setting in addition to a first class gaming experience. We have completed the refur‘otshmenl and rebrandmg of
'three of our ex1shng Isle properties under the. Lady buck brand: Marguetie, lowa in. Seplember 2008, Colorado Cenira'. Station in Black
Mawk, Colorads in June 2009 and Caruthersville, Missouri i in"December 2008, We intend to rebrand some of our other existing properties
under the Lady Luck name during the nexi
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few years assummg ‘economic conditions improve and capntal availability is enhanced: QOur current expectations are that Natchez, Lula and
Vicksbiurg, Mississippi; Lake Chartes, Louisiana; Boenville and ‘Kansas City, Mlssoun and Davenport, lowa will eventually.be rebranded to
Lady Luck casinos:

Continuing to focus on financiaf discipline.

We have reduced our outstanding débt from approximately $1.50 billion as of April 27, 2008.to $1.26 billion as of October 24,2010 0r a
reduction of approximately $240 million. We achieved this reduction lhrough the.use of cash oblained:from the:settlement of.our.Hurricane
Katrina claim and cash-flows from operations. We retired-$142.7 million of the 7% senior subordinated notes for $82.8 million through a
tender offer in, Febmary 2008 and prepaid $35 miliion of our term :loans,under our, senior secured credit facility in March 20069. In February
2010, we enteréd-inio an amendment to our senior. secured credit facility. that. permits’ increased ﬂexrblhty in operations and capitél spending.
We conlinually seek opportunities to improve our capital structure.

-Aggressively pursuing prudent growth opportunities.

" On December 1, 2010, the Missouri Gamlng Commission selected our proposed casino projectin Cape Girardeav (the "Cape
Girardeau Project™} for. pnormzahon for the. 13th and final gaming license'in the State of Missouri. We intend to brand this casing as an Isle
property, which we expect to include approxrmately 1, 000 slot machmes 2B table -games, 3 reslaurants, a lounge and terrace overidoking the
Mississippi River and a 750-seat event center at an esumated cost of. $125 million. We'anticipate. construction to begin in early summer.2011
and casino operations to begin in the fourth calendar quarter of 2012,

We also continue to seek to expand 'our operations through' acquismons such'as 6uf acquisition of the Rainbow Casino located in
Vigkshurg,. MlSSISSIppl in June 2010 for approximately $76 m:llmn Vlcksburg is' located approxlmately onemile south of Inierstate'20, the
main road connecting Jackson, M155|53|pp| to Vicksburg. The casino features 759 slot machines, 6 table games, a 224 seat Riverview
Buffet, a 26 Seat Crossroads Deli and 977 parkifig spats.

‘Additionally; we formsad.Isle Gaming Management;'a managerment and.consulting division of the Company. in 2008 to leverage our
experienced and respacted managemsnt team and intellectual’ profierty ‘assets. by managing and operating casinos owned by third parties in
exchange for managerment and other fees. The goal of isle’Gaming’ Management is'to allow us fo manage additional casino properties
without requiring extensive capital investment. In January 2010, we “éntered.into-a managément agregment with Nemacolin Woodlands
Resort. Nemacolin is logdted in southwestem Pefinsylvania: near the: West Virginia barder, approximately 40 miles northeast of
Morgantown, West: V|rgm|a and approximately 60 miles southeast of Plttsburgh Pennsylvania. Nemacaolin, has filed an application with the
Pennsylvania Gaming Control Board for the one remaining reésor casino license'in Pennsyivama Nemacolin is one-of: four appllcants We
have also filed an application to be licensed as a casino opefator. in’ 'Pennsylvama A, Nemaco'nn is awarded the license and we are gramed an
operator's license, we have agreed to make ceftain imprévements to an existing bmldlng al the resort, which will house a Lady Luck & casmo
that we' will manage. We currently estimate the project cost-at appraximately, $50. million. We will pay-an annual fee to the resort owner and
in return will récéive a management fee equal to he eamings before interest, taxes; depreuatlon and dmortization {"EBITDA‘) of the casino
after payment: of the fee'to Nermacolin. The Pennsylvania: Gaming Commission-has: not set a timeline for the award of the
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Our Properties

The table balaw lists, as of October 24, 2010, our.praperties and the location, daté of acquisition or apening, approximate -square footage
of gaming areas and numbers of slof machines, table games, hotel rooms.and parking spaces for each property:

Our principal executive oﬁ’ ice is located at 600 Emerson Road, Suite,300, Saint Louis, Missouri §314 1. Qur telephone number is
(314) 813-9200. We maintain an Internet website .at htip:ifwww, islecoip/com: Informatlon contaired-on our website is not incorporated by
reference into the accompanying prospecius and: you should not consider information contained on our website as- pan of this prospectus
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Recent Developments.

Management Succession.

On January 18, 2011, we announced a iransition process to ensure. a smooth'and orderly transfer of executive responsibilities al’ the
Company. Upon the conclusion of the' transilion process, Virginia’ McDowell,.our cumrent-president and chief operating officer, will be
promoted to president and chief executive officér, and James B, Perry, the current chairman and chief executive; will continue as our

executive chairman.

Mr. Perry and'Ms. McDowell will continue in their current roles until the transition date, which wifl be determined by ¢ our Board of
Directors in. consuitation with Mr. Perry and Ms. McDowell, but is expected to occur no tater than December 31, 2011. During the transition
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period, we will undergo 2 formal.executive search for a new chief apérating officer; including evalyation of internal and extemal candidates.
Amendment to Certificaté of Incorporalion and Entry into Goldstein Governance Agreement.

This offering will result in the dilution of the ownership of.our. common stock by members of the Goldstetn family, including Roberi S.
‘Goldstein, our Vice Chanrman and Jeﬁrey D. Goldstein and Richard A Gordstem two of our directors, spouses, children:and grandchildren
of certain members of the Goldstein family and entities associated with certain members of the Goldstein family (the "Goldstein Group”)..
Certain members of the Goldstein Group have contributed an aggregate of 186, 065,457 shares of our comman stock'to GFIL Holdings, LLC
("GFlL") in exchange for an aggregate of 16,065 457 units of membership interests in GFIL. GFIL was formed 1o provide for the collective
ownership of the shares of our common stock of stich certain members.of the Géldstein Group. GFiLis managed by a.board of managers
consisting of representatlves elected by the members of. three family groups. The. |nma| ‘manageérs are'Jeffrey D. Goldstein, Richard A.
Goldstein and Robert S. Goldstein. Assummg that Jefirey D. Goldstein, Richard A. Goldstein, Robert'S. Goldstein and GFIL (ou!lechvely the
-"Goldslem Parties") do not purchase any stock in this offering, their colléctive ownership will decrease from 49.5% of our outstanding stock
‘ona fully diluted basis to approximately 42.26% of cur.common stock on a fully diluted basis after giving pro forma-effect to this offering,.or
41.77% if the' undeirwriter's aver-allatment option is exercised in full.

The Goldstein Group requested that our board of directors consider the dilutive impact of the offering on the Goldstein Group’s
ownership interest in the Company common stock and made ceriain requests in connection therewith. Our board of directars formed-a
special commitige 6f directors who are dtslnterESted and mdependent from the Goldstem Group in order to consider these issues and
requests. The:special committee and its advisors then éngagedin discussions with the Goldstein Group and its advisors with respect to
these issues and requests. Based on these discussions, we have, agreed to €alla special meeting of stookholdars to vote on cartain
- amendménts.to.our amended.and restated certificate of incorporation and hava entered into an’ agreement, dated as of January 19, 2011, with
the-Goldstein Parties(the “Go!dstem Governance Agreement”) in respect of such ‘amendments. If.the-amendments are.approved by our
stockhalders, we expect the amiendments will become effactive shorlly thereafter The amendments'to our amended-and restated ceriificate of
incorporation wilk:

. provide that; until the Stipermajority Expiration Time {as hefeinafter defined), we rmay not, withou! the affirmalive vote of the

holders cof at least 662.'3%.of:me'Cqmp_anYS‘\roting power, voting as a single class, authorize, adopt or approve certain
exirzordinary corporate transactions; and

. provide for the classificalion of our board of direclors and three-year terms of service for each class of direclors.

We have also agreed o use our commercially reasonable efforls (o take all'steps necessary to effect the'amendments to our amended -
and restated Certificate of Incomoration, mdudmg causing olr board of directors lo approva and adopt all necessary amendments o our by-
laws 1o be consistént with the terms of the Goldstein Governance Agreement and the amendments to our ‘amendad and restaled certificate of
incorparation.

Pursuant to the Goldstein Governanie Agreemant, we have agreed that until the Nomination Expiration Date (as hereinafter defined),
we will take all action reasonably necessary for the -board of directors to nominate and.recommend for election by the stockholders each of
Robert S. Goldstein, Jeffrey D. Goldstein and Richard A. Goldstein
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{collectively, the “Goldstein Dlrectors“) .at any annual meeung at which their respecnve directorship terms are scheduled to expire. Until the
-Supermajority Explrat!on Time, we ray not amend, modify or repeal provisions of the amended and restated cerificate of f incorporation, as
.amended, setting forth the staggered board withou! the approval of the holders of a majority of the sharesof aur common stock held’ by the
Goldstein Parlies: Notwithstanding the foregoing, ¥ 1he underwriling agreement is not execuied on or frior 16 January 31, 2011 {or such later
date as may ‘be mutually ‘agreed to by us and the Goldsteln Partles) or if our stockholders.do not approve the amendments to our amended
and restated certificate of incorporation, we.will not proceed. with: the. amendments to our amended and reslated certificate of incorporation or
by-taws and will take all steps necessary ta effect such abandonment.

-Sea *Description of Common Stock” for a mare detailed description: of the amendments to our amended and-restated certificate of
incorporation.
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Issuer

Common
stock
offered

Comimon
stock to be
outstanding
ater the
offering (1)

Use of
proceeds’

MNasdaq
listing

THE DFFERING:

Isle of Capyi Casinos, Inc.

5:300,000 shares {or-6,095,000 shares if the underwriter exercises it over-allotment option in full)

38.218.235 shares {or 39,013,235 shares if the underwriter exercises its.over-allotment option i fully

We intend 1o use approximately $24.5 million to temnporarily repay, borrowrngs ou!standlng under our revolwng line of credit.
Any amounts that we repay under our revolving line of cradit ‘may be reborrowed, sub;ect to cusiomary conditions. We intend.to
use the remaining proceeds from this offering-for general comporate, purposes including, without limitation, to finance future
caprtal expenditures, Ceﬂam affiiates of Deutsche:Bank Securities Inc., ds lenders under.our senior. secured credtt fac.thty will
receive & partion of the net proceeds fromthis offering ihrough the. repayment of. borrov\nngs outstandlng under our revolvmg
line of credil. See "Use of Proceeds.”

Our common stock.is listed on the Nasdaq Stock Market'under the symbol "ISLE."

(1) "The nurhber of shares oulstanding afler this offering is' baséd on 32, 918,235 shares of.common slock outstanding as of January 18, 2011, and excludes
1,804,201 shares of cortmon stock avallable for.issuance under,our 2009 Long-Term Stock Incentive Plan, including 785,345 shares of common stock
issuable Lpon éxercise of outstanding §tock oplions as of January 18, 2011-at'a weighted average exercise pricé of $12.97 per ‘share.
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SUMMARY FINANCIAL INFORMATION

_The following table, sets forth a summary of our hislorical financial dala:for the'periods ended or-as of he dates indicated. You should
read this tablé in conjunction with our consolidated financial statements and'related notes incofporated by reference inlo the accompanying
prospectus.

We denved the summary historical statement of operations and, olher data for.our fiscal years ended April 25,2010, April 26, 2009;.
April 27,2008 and the balande sheat data as of Aprit 25; 2010 from our audiled consolidated financial statements incorporaied by reference
into the accompanying prospectus. Thé table also presents our summary | hISlOrlcal cansalidated fi inaricial data for the six fiscal months ended
October.24, 2010 and Ottaber 25, 2009, which is derived from our, unaudlted consolldated finangial statemenls and the notes'to - those
statements. The unaudited fi nanmal statements include all adjustments, consrsung of normal recurring accruals, Wthh we consider
necessary for.a fair presenlatton of financial position and the results of operations for these periods. Operating results for the six fiscal months
ended Cctober 24, 2019 are not ‘nacessarily indicative of the resulls Ihat may bé expected for the entire fiscal. year ending April 24, 20117 The
results-for the six months ended October 24, 2010 include the results from Rainbow Casino, beginning on June 8, 2010, the date that we.
acquired-it:

The opefating data'in:the table below is derived from our non-financial books:and:racords, not.from our financial statements,
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The unaudited as adjusted balance sheét information gives effact to this offering.

Six Months Ended . Fiscal Year Ended
October 24, October 25, April 25, April 26, Aprit 27,
2010 2002 2010 2009 2008
{dollars, |n millmns except par, share data] i

‘Siatement of. Operations SEE L @am B it R T T
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Interest expense (47.2 (36.2) (75.4) (92 0) (106.8)
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Income {loss) from continuing
. operations including _
nongentrolling interest (4.5 34 (1.5) 61.2 (32.8)
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) Six Months Ended - Fiscal Year Ended
- October 24,” October 25, April 25] Apyril 25, April 27,
2010 09 2010 2009 2008
(dollars in, m:l]lons ‘except per share daia]
Statement of Operahons’ e 'f.; S 2 AR 0 2 - &‘a;‘;:' S Tw TS
L_(contlnued) R A e T i S R T T I |

income (Ioss) from dlsconnnued
aperations, net of i income {axes
Net'income. (ioss) Jncluding

}-inbncoitrolling interest & 322
Lass net income (loss) attributable to
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68 w0)
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RISK FACTORS

You should Careiully consider each of the risks described below, tagéthier with all of the other information contained or incorparated by
refarence.in the accompanying prospectus, before deciding to invest in shares of our common stack. If any of the following risks davelop into
actual events, our business, financial condition, resuits of operations or thé market. value of our cammon stock could be materially adversely
affected -and you may lose all or part of your investmeant. Some factors'in, this section are forward Iooklng statements. For a discusslon of
those statemenits, see “Cautionary Statement Regarding Forward-1 ookihg Statements.”

Risks Related to Our Business

We face significant competition from other gaming operatnons including Native American gaming facilities, that could have a
'matenal adverse effett on our future operations. .

The gaming mdustry is intensely competitive, and we face a-high.degree of competition i inthe markets in which we'operate. We have
numerous compeutors including land-based casinos, dockside casings, riverboat casines, casinos located on racing, pari-mutuel operations
or Native American-owned lands and video. Iottery and poker machines not located in casinos. Some of our compatitors:may have better

_name recognition, marketing and financial resoufces than we do; competitors with more financiat resources may therefore be able to improve.
the quality of,-or expand their gaming faciliies in a way that we may be unable to match.

‘Legalized gaming is currently permitted in various forms throughoul the United States. Certain states have recently legalized, and other
‘states are cumrently considering legallzmg gaming. Our éxisting gaming fac;lmes Gompete duecu\; with othér gaiming praperties in:the states
‘in which we operate. Our existing casinos attract a s:gmﬁcanl rumber of their customers from Housion, Texas Mohile, Alabama; Kansas
City, Kansas; Southem Florida; Little Rock, Arkansas; and Denver, Colorado, Legalization of gaming in Judsdnctlons closer to these
geographlc markets other than.the jurisdictions in which, our facilities are. Iocated would have.a material adverse effect on our operating
results, Other }unsdlcllons including states in close proxnmlly to’ le’lSdIClanS where we currently have operations, have considered and may
consider legalizing casino gaming and other-forms of competition. In addition, there.is no limit.on the number of gaming licenses that may be
granted in séveral of the markets-in which we operate.- As a'result, new gaming licenses:could be awarded in these markets, which could
aflow new gaming operators to enter our markets that could' have an-ativerse affiact on our operating results.

‘We also compete with other forms of legalized gaming and entertainment such-as conline computer gambling, bingo, pull tab games,
‘card parlars, sporls books, “oruise-to-nowhere” operations, pan-mutuel or telephonic-betting on horse rac:mg and dog racing, state-sponsored
lotteries, jai-alai, and, in the future, may compete with gaming at ‘other venues. In addition, we compete more generally with ather forms of
entertainment for the discretionary spending of our customers.

Cur contmued success depends upon dmwmg customers from &ach of these geographtc markets. We expaci compelition to increase as
new gaming operalors enter our markets, existing compeutors expand ‘their operauons gaming activities expand in exnstmg jUﬂSdICUOﬂS and
gaming'is Iegalrzed in new jurisdictions. We cannot predict with any certainty the effects of exlshng and future mmpetmon on our operating
resuits.
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We are subject to extensive regulation from gaming and other regulatory-authorities that could advemely_qﬂect—us.

chensmg requirements. As owners and operators 6f gaming and pari-mutusl wagering facrmres wa are subject o extensive state
.and loca! regulation. State ahd local atithorities réquiré us and our subsidiaries to demonstrate suuabrllty 1o abtain and retain various licenses
and reqmre that we have regrstrauons permits and approvals to conduct gaming operations. The reguiatory authorities in the jurisdictions in
whiich we operate have very broad drscretron wuth regard lo their regutation' of gammg operatars, and-may for a broadvariety of reasons and in
accordance . with applicable laws, rules and regulatlons fiit, .condition; suspend, fall to renew or revoke a license to conduct gaming
operations or prevent us from owning the securities of any of our gaming’ subsrdlar:es or prevent other persons | from owning an interest in
us or doing business with.us. We may also be deemed responsible for the acts and conduct of our employees,, Substantial fines or forfeiture
of assets for.violations of g gaming laws or.regulations may be levied against us our subsidiaries and the persons involved, and some
‘regulatory authorities have the abflity to require us to suspend:our operations. The suspension or revocation of any of aur licenses or our
operations or the Ievy on us or our subsidiaries of a substanUal fine would have a material adverse effect on our business.

-Todate, we have demonstrated suitability o obtain and have obtained all govemmental licenses,. reglstratmns permits and approvals
necessary for us to aperate our exlslmg gaming facilities. We cannot assure.you that we will be"able to retain these licenses, regrstratlons
pemmils and approvalsor that we will be able to obtain any new ones’in order lo expand our business, or-that gur aﬂempts to doso will be
timely. Like all gaming operators in the jurisdictions in which we operate, we-must. penodrcally apply to'renew our gaming licenses and have’
the sunabrhty of certain of our directars, officers and employees approved. We canhot assure you that we will be able to obtain'such renewals
or approvals.

‘In-addition; regulatory attharities in certain jurisdictions rmust approve, in advance any restnctlons an transfers of, agree.ments notto
encumber or pledges of equity securities issued by a corporation that is reglslered as an !ntermedlary company with such state, or that holds
a gaming license. If these restrictions are not approved in advance, they will.be: |nvalrd

Compliancé with other laws:  We are also subject to a variety of other federal, state and local laws, rules, reguiat:ons and.ordinances
ihat apply to non-gaming busiresses, including zoning, environmental, construction and Tand- use laws and regulations governmg the
serwng of alcaholic beverages. Under various federal, state and local laws and regulations, an owner or operator of regl.property may be held
liabta- for the costs of removal of remediation of cerain hazardous or toxic substances or wastes loCated on [ts property, regardless of whather
or nof the present awmer or operatar knows of, oris’ responsible’ for, the. presence.of such subsiances or, wastes We have not identified any
issues. assocrated with our properties that coutd’ reasonably be expected tohave an adverse effect on s or the results of our operations,
However several of aur propert]es are located in industrial areas or were usedfor industrial purposes:for many years. As'a consequence, it is
possuble that hlstoncal or ne:ghbonng actmlles have aftecied one or more of dur- properties and that; as a resul, enwronmental issues .could
arisa in the future, the precise natre of whrch we cannot now.predict. The: -coverage‘and attendant comipliance costs associated with these
laws, regulations. and ordlhances may.result,in future additional costs..

Reguiatrons adopted by the Financial Crimes. Enforcement Network of the U5 Treasury Departrnént fequire us to report currency
transactionsiin excess of $10, 000 occurring within a gamlng day, ingluding identifi cahon ‘of the patron by name and social security number,
us. Treasury Depariment requlations also require.us o, report.certain suspicigus echwty, mcludlng
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any transaction-that exceeds $5,000 if we know, suspect or.have reason lo believe that. ihé transaction involves funds from illegal activity or is
demg ned:to evade federal regulations orreporting requirements., Substantial penalties can be rmposed agamsl s if we fail to comply with
these regulations.

Several of our riverboats must comply with U.S. Coast Guard requirements as to boat design, on-l -board facililies, equipment, personnel
and safety and 'must hotd U.8. Coast Guard Certificates of Documentat:on and Inspechon The U.S, Coast Guard requirements also set
limits on the operation of the riverboats and mandate licensing of certain pcrsonne| involved with the operation of the riverboats. Lossofa
riverboat's Certificate of Documentation and Inspection could preclude its use as A riverboat casino. The U.S. Coast Guard has shifted
mspacuon dutigs related 1o permanently moored casino vessels to the: individual states. L ouisiana and Masaoun have elected.to.utilize the
services of the American Bureau of Shipping {"ABS") to underiake the inspections. lowa has glectad o handie the inspections thicugh the
lowa Department of Natural Resources. The states will continue the same inspection criteria as the U.S. Coast Guard in regard to annual,
‘and fiva year inspections. Pepending on the outcome of these inspections avessel could become subject to dry-dockmg for.inspection of its
hul), which cauld result in a temporary loss of service. .

We are raquired to have thtrd parties pemmlly inspect and cemfy all of aur casing barges for stability and single compartment floading
integrity: Qur casino barges and other facilities must also meet local fire safety standards. We would incur additional costs if any.of our
gaming facilities were not'in compliance with one or more of these rggulatl_oqs

Pofential changes'in legisiation and regufation of our operations., From time:to time, legislators and special interest groups have
proposed legislation that would expand, restrict or prevent gaming operatsons in the 1unsdlct|ons in which we operate. In addition, from time
to time, certain anti-gaming groups have chailenged constitutional amendrnents or Ieg:slallon that.would limit our ability to continue to
operate in those jurisdictions in which these constitutional amendments or 1eg|s|anon have béen adopted.

Taxation and fees.  State-and focal authorities raise a. s:gm’r‘ icant amount of revenue through taxes and fees on gaming.activitiss. We
believe that the prospect of significant revenue is one of the primary reasons that jurisdictions permit-legalized gaming. As a resuli, gaming
companies are typically subject to mgmﬁcam taxes and fees in addifion to normal federal, state, local and provincial:income taxe$,; and such
taxes arid fees are subject to increasé at any time. Wa pay substantial taxes and fees wnth respect to'our operations. From time to time,
federal staze Iocal and provmclal Ieglsla:ors and ofﬁcsals have proposed changesiin tax laws, or.In‘the: admlmstranon of such laws, affecting

financial resulls:
Our business may be adversely affected by legislation prohibiting tobacco smoking..

Legislation in various forms to ban.indoor tobacco smoking has;recently been‘enacted or.introduced in many sfates and local
jUI’ISdlClIOﬂS including séveral of the ]unsdacuons in which we operate. If additioial restrictions on smoking are enacted in jurisdictions in.
which we operate, we could experlence a significant decrease’in‘gaming revenue and particularly, if such restncttons are not appllcahre to all
compeutlve facilities in that | gaming market, our business could be matenally adversely affected:
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Our substantial indebtedness could adversely affect our financial health-and restrict our.operations.

We have a significant amount of indebtedness. As of October 24, 2010, we had approximaielylslt.:i billion of total debt outstanding.

Cur significant indebtedness could have important consequences to our financial health, such as:

vi,

limtiting our ability to use operatlng cash flow or abtain additional financing. to'fund working capital, capital expenditures,
‘axpansion and other imponant areas of our business because wa must dedicaté a' significant portion.of our cash flow to'make
principal and interest p3yments'on our indebtedness;

causing an event of default if we fail to satlsfy the financial and rastrictive covenants contained.in the indenture and agreements
goverming our Senior, secured credit fadility, our 7% senior subordinated notes due 2014 and our other.indebtedness, which
could resu!t in all'of aur debt becommg immediately due and payable, could permll our securad lenders lo foreclose on the
assels securing our secured debt and have other adverse consequences, any aof which, if not cured or waived, could have a
material adverse effect on us;

if the indebtedness under.our 7% senior subordinated notes, our senlor secured credll famllty, or gur other mdebtedness were
10 be acceleraled, there can be no assurange that our assets would be sufficient to repay such, mdebtedness in full;

placing.us at a competitivé disadvantags to our competitars who are not as hig!j!y leveraged;

increasing our vulnerability to and limiting our ability to'react to changing market conditions, changes in our industry .and
econormic downtums or downturns in our business; and '

our agreements govermng our Indebiedness among other things, require us to maintain certain'specified financial ratios and
to,meet certain financial tests. Qur debt agreeménts aiso limit our ability to:

barrow money:

make capital expenditures; ) -
use assets as security in other transactions;

make restricted bay}'nénts ar restricted investments;

incur conlingent obligaticns; and

sell assets and-enter into leases and transactions with afﬁliates

A substantial-portion of our outszandlng debt bears interest at-variable rates, although we have entered into'interest rate protection
agreements expiring through fiscal 2014, with counterparty banks with respect to- $320 million of our term loans under our senjor secured
credit facility. if short-term :ntarest rates rise, our interest cost will increase on the unhedged partion of our variabla rate indebtadness, which
will-adversely affect our results of operations and availabla cash.

Any of the factors listed above could have a material adverse effect on gur busmess, firancial condition and results of operations. We
cannot assure you that aur, business will continue: to generate sufficient cash flow, ot ihat future available draws under our senior
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secured credit facility will be sufficient, lo enable us to meet our liquidity néeds, including those needed 1o service our indebtedness.

Despite our significant indebtedness, we may still be able to incur significantly more debt. This could intensify the risks
described above.

The terris of the indenture and agreements governing our senior secured credit facility, ol 7% senior subordinated notes and our other
indebtedness limit, but do not prohibit, us or our subsidiaries from: |ncumng 5|gnrﬁcant additional mdebtedness in.the future,

As of October 24, 2010 we had the capacily to incur.additional indebtedness,-Including the ability 10 incur. additional indebtedness under
all of our lines of credit, of approxlmately $106 million. Approxnrnate|y $16.9 million of these fines of credit were tised to support leiters of
credit and surety bonds.- Our-capacity to issue additional indeblednéss |5£5ub]ect to the: limitations’ imposed by, the covenanls in our-senior
secured:credil fac:hty ‘and {he indenture goveming our7%-senior subordinated notes. ‘The‘indeniure goyering our 7% senior subordinated
notes’and our senior secured credlt facitity contain financial. and ‘other restrictive covenants;; but will pot fully prohlb:t us from incurring
addmonal debt. If new debt is added to our current level of indebiedness. the related fisks that we now face could intensify.

We m'ay‘not'be able 1o renew or extend our senior secured credit fa(t.:ility or enterinto a new_’credll facility.in today's difficult
markets. in addition, otir ability to renew or extend our senior.secured credit facility or to enter.into’ a new credit facility may.be
Impaired further If market conditions worsen. If we are able to renew or extend our. senlor secured credit facility, it may be on.
terms substannally less favorable than the current senior secured credit facility. . We may face similar risks with respect to our
outstanding bends.

Disru;ititms in the'global markets have led to a scarcity of credit, tighter lending's ‘standards and higher: interest rates ‘on cansumer and
business loans. On February 17; 2010, in order to allow Us,-ameng other things:to issug: senior unsecured notes and to temporarily modlfy
the Ieverage ratié and interast coverage ratio to provnde for greater ﬂexnblllty through Apnl 30, 2012, we ‘entered into an amendment to our
$1.35 billioh senior, secured credit facility, which, among other things? reduced the capacity :of the revolvmg line of credit by $100 million to
§375' rrulllon and. |ncreased the interest rate’ of both ‘the: revolving line 6f credll and tenm loan poruons to éither (i) LIBOR plus 3.00% with-a
LIBOR ﬂoor of 2 00%. or (i) a base rate plus 2.00%: As of Octobér 24, 2010 we had approxnmalely $81 31 million.in t&fm foans and
approxlmately $85 m!lllon drawn on the revolving line of credit. The avallabriuty under our revolving’ ling of credn as of October 24, 2010 was
appraxfmately $106 mlll:on after consideration of approxrrnately $16.9 million in outstandlng letters of credit and surety bonds. Our ability to
fenew or extend our existing senior secured cracm {acility or to enterinto a new credit Eacmty to replace the existing senior secured credit
‘facility could be impaired if market conditions wdrsen.

In the current envifonment, lenders -may seek more restrictive dending provus:ons ang hlgher mterest rates that may reduce our
borrowing capacuty and ingrease our costs. Wé can 'make no.assurances, that we wﬂi be able to enter into a new cradit facﬂlty or renew or
extend our existing senior secured credit facmty or.whether any such credit fac:hty will be available under acceptabie terms. Failure to obtain
suﬁ‘ cient financing or financing on acceptable terms- would constrain olir.ability to  Operate our business and to conlinue our development and
expansmn projects.. Any of {hese circumstances could have a matenai adverse effect on our-business, finantial.condition' and results of
operations.
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Uniil reoenliy "the bond Market, and parlicularly the market for.casing bohds, had deteriorated from historical levels, As such,
outstandlng bonds  gencially offer yiclds to maturity. .that are. hlgher thanthe yietds oﬂered dt issuance. On. May 12, 2004, we issued
$500'million of 7% senior subdedinated notes due in 2014. i the bond market does not further recover_prior to - the -maturity of these bonds,
we may be. forced to refinance some or all of its debt on materially worse terms than-we have curmently. Allhough it is several years before
these unsecured notés mature, our cash flow from operations is unlikely: to be sufficiént to retire all of such’ bonds at or prior-to their maturity.
Failure to oblam new debt on favorable or reasonabie ierms to replace éxisting debt coukd affect our. liquidity:and the value of our other
securities, mctudmg our. equ:ty

We may not be able to successfully expand to new locations or recover our investment:in-new properties which would adverser
affect our operatlons and availablé resources.

We regularly evatuate oppontunities for growth through development of gaming operations in'exiéﬁng of new markets, through acguiring
or managing other gaming entertainment facilities or through redevelopmg our emstmg faciliies. The expansmn of our'operations, whether
through acquisitions, development management contracis or intemal growth could dlvert management‘s altention and ‘could also cause Us
to incur substantial costs, incliiding legal, professional and cansulting feeq To the extent that we elect to pursue any new. gaming acqulsatlon
managenient ar development apportunity, our ability to.benafit from our investiment will depend on many factors, including:

. our abiity to successfully.identify attractive acquisition and development opporiuniﬁes;

: our abiiity to successfully operate any developed, managed or acquired. properties;

. our ability to'alract and relain competent management and employees for the new locations;

. ol ability to secure required federal, state and local licensés, permits and a_pprmials, which in.some jurisdictions are limited in

number.and subject to intense competition; and
. the availability of,adequate financing on acceptabie terms.

Many.of these faclors are beyond our controf. There have been s:gnrf‘ icant disruptions in the global capltal markets that have -adversely
Aimpacted the’ abahty of borrowers 1o access capital. Accordingly, it is possubfe that we-are dependent on free cash flow from operations and
remaining borrawing capacity under our senior.secured credit facsllty to; |mplemem our near-term expansnn plans and fund ouf planned
capital eXpenditures.'As a resull of these and other considerations, we cannot ba sure that we will be able lo recover our investments in any
new gaming development or management opponunltles ar, acqmrcd facmtles or successfuily expand to additlonal locations.

We may experience construction delays during our expansion:or development projects that could adversely affect our
operations. .

From time to lime we may commence canstryction- projects at.our propertias. We also.evaluate other expansion opportunities as they
become available and we may in the future engage in additional construction projects. On December 1, 2010, the Missouri Gaming
‘Commission selected our proposed Cape Girardeau Project for- pr!ormzatlon for.the 13th and final gamrng ficense in the State of Missouri.
The Capé Girardeau Proiecl is‘expecieditoinclude approximately 1 000 slot machinés, 28 table games, 3 restaurants; a lounge and terrace,
overiooking the Mississippi River and a 750-seat event center at an estimatad cost of
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81 25 million. The anlicipated costs and construction periods for the Cape. Girardeau Project and other - projects are based-upon budgels,
conceptual design docuiments and canstruction schedule. estimates prepared by us in constiltation with our architects. Construction pro;ecls
entail significant risks, which can substantially increase costs or delay completion of a project. Such rigks include shorlages of miaterials or
skilled labar, unforeseen engineering, environmental or geologlcal problems,, work stoppages, weather interference and linanticipated cost
increases: Most of these factors are beyond our control. {n-addition, dlﬁ'cultles or delays in obtaining any of the requisite licenses, permits or
autherizations-from regutatory authorities can increase the cost or delay the completion of an expansion or development. . Significant budget
overruns or delays with raspect to expansion and developmenl projects could adversely affect our resulls of operations.

If our key personnel leave .us, our bisiness could be adversely affected

Our continued success will depend, among other things, on the effor’(s and skills of a few key exgcutive officers and:the exparience of
our property managers. Our ability to retain key personnel is affected by the- oompeuhveness of our compensatmn packages and the other
terms.and conditions of employment, cur continued ability to compete effectively against other, gaming companies and our growth prospects.
The loss of tha services of any of these key individuals could have a material adverse effett on our business, ﬁnanmal _condition and results
of operations. We do not maintain "key man” life insurance for any" of our employees

‘We are controlled by the Goldstein Parties and thelr decisions may differ from those that may be made’ by other stockholders:

The Goldstsin Parties callectively own and control approximately 49.5% of our common stock as of January 19, 2011 ang 42.26% {or
41,77% if the underwriter's dver-allotment.option i exercised in full} on'a pro forma bBasis after giving effed to this offeting.

The Goldstein Parties have substantial control over the elecuon of gur board of directors’ and the"outcome of the vote on substantially al
other matters, including amendment of our amended and restated’ cerlrﬁcate of incorperation; amendment of our by-Hdaws and significant
corporate transactions, such as the approval of a merger or other transactions lnvolving asale of the'Company. Such substantial control. may
have ihe effect of dlscouraglng transactions involving an actual or potential change of conirol, which in turn could have a material adverse
effect on the marke1 price; of our common stock or prevem our stockhoiders from realizing a premium over the market price for their shares of
commaon stock. See “Risk Factors—Risks Rélated 1o this Offcnng and Our Common Stock-—Our-amendéd and restated certificate of -
incorporation contains provisions that coutd delay and discourage takeover attemnpis that slockho!ders consider favorable." The interests of the
Goldstein Parties may differ from those of our other stockholders.

We have a histcry of fluctiations in our operating income {losses) from gontifing operations, and We may incur additional
operating losses from contlnulng operations in the future.:Our opérating results could fluctuate mgmf:cantly on.a periodic
basis. -

We sustained a net (loss) from continuing operations of $(1.5) million in-fiscal 2010 and earried net income from contfinuing operations
of $61.2 miltion in fiscal 2009, Companies with fluctiations in income (loss) from continuing operations often find it more challenging to
raise capital 1o finance tmprovements in-their businesses and to undertake other activities that retum value to their stockho!ders. In addition,
comparies, with operating resulis'that ﬂucﬂuate significantly orn'a quarterly or annual basis experienceincreased valatility in their stock prices
in addition to difficulties in raising capital. We cannot assure you that we will not have
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fluctuations fn our income (losses) from continuing o_pera_iions in the future, and should that occur, that we would not suffer adverse
consequences to our business as a result, which could décreasa the: value of our common stock,

Inclement weather and other conditions could seriously. disript oiir business and have a material, adverse effect on our
financial condition and results of operations. -

“The operations of our facilities are subject to disruptions or reduced palronage.as a result of severe weather conditjons, natural disasters
and other casualties. Because many of our gaming operahons are located on or adjacenl to bodies of waier these. facilities are'subject to figks
in ‘addition ta those associated with other casinos, mcludmg loss of service due to'casualty, forces of nature mechanical failire, extended or
exlraordmary maintenance, flood, humicane or other severe weather ‘conditions, and other disasters. In addition, severe weather such as
high winds and blizzards occasuona!ly limits access to our- Iand based facilities:in Colorade..We cannot be sure;that the procesds from any
future insurance claim will be suificient to compensate us |f one or mare of our casinos expenence a closure.

Reductions in discretionary consumer spending could have a material adverse effect on our business.

Our business has been and may continue to bé adversely affected by.the economic recession curtently being experienced in the United
States, as we are h|gh1y dependent on dlscreuonary spending by .our patrons Changes'in discretionary consumer spending or consumer
-preferences brought about by f factors such as |ncreased unemployment, -significant i increases’in energy prices, perceived or.actual
"detenoration in'general economic condmons the clifrent housing 'market crisls, bank tailures and the potential for.additional ‘bank failures,
perceived or.actual decline in disposable consumer.income and wealth, the current global economic recession and changes in consumer
confidente | in ihe economy may continue to reduce cuslomer demand for the leisure acivities we offer and may adversely afiect our revenues
‘and operating cash fow. We are not able fo predlci 'the length or,severily of the curfent economic circumstances.

The market price of our common stock may fluctuate significantly.

The market price of our common stock has historically, been. .valatile’and may cantinue to fluctuate substantially due to,a number of
factors, mdudmg actual or anticipated changes in our results‘of operations, the' announcement of significant transactions or other agreements
by our, oornpemors. conditions:or trends in our; |ndustry or other entertalnmenl industries with which we compete, . general economic
conditions mdudmg those affecting our customers' discretionary spendmg, changes in the cost of air travet or the cost of gasolme changes in
the gaming markets in which we operate and ¢hanges in'the trading value of.our.common stock. The stock market in general, as well as
stacks in the gaming Sector, has been subject to significant volatility and extreme price fliciuations that have sometimes been unrelated or
'd[sproporhonate to individual companies’. operatmg performarices. Broad market or industry factors may' hamm the market price of our
common stock, regardless _of‘our operating performance.

Work stoppages, organizing drives and other labor problems could negatively impact our future profits.

Some of our employees-are currently represented by a labor,union or have begun organizing a drive for:labor union representation.
‘Labor unions are making a concerted effort to recruit more eniployses inthe gaming industry. In addition, organized.labor may benefit
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from new legistation or legal’ |nterpretauons by the cument presndentlal administration. We cannd!-provide any assurance that we will not
éxperience additional of more suEcessful union activity in the future.

Additionally, lengthy strikes or other work stoppages at any of our.casino properties or. construction projects could have an adverse effect
on our.business and result of operations:

‘We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact our financial
condition.

From time {o time, we are defendants in various lawsuits’and gaming regulatory proceedings relating'to matters incidental to our
business: As with ali Iitigation no assurance can be provided as to the outcome of these matters and, in general litigation can be expensive
“and time: consuming. We may not be successful in the defense or prosecution of our current ar. future Iegai proceedmgs which could:result in
settlements or damages that could s:gmt‘ cantly |mpacl our business, financial condition and results of operauons

Our i insurance coverage may not be adequate to cover all possible losses that our properties ¢ould suffer In addition; our
insurance. costs may increase and we may.not be able to obtain the same insurance coverage in the future.

- We'may. suffer damage to our. property.caused: by acasualty.loss-{such as fire, _natural disasters; dacts of war or, terrorism), that coiid
severely disrupt our business-or subject-us to claims by third parties who' are'injured of hammed. Although wé maintain insurance customary
inour mdustry, {including property, casually, terrorism and business. interruption msurance) that insurance may not be adequate or-available
to'cover all.the risks.to which our business and’assets may be- subject: The Iack of sufficiént insurance for these types of acl§ tould expose us
to heaVy losses if any damages occur, dlrectly or mdlrectly. that could have a significant adverse impact on our operations;

"W rensw our insurance policies 6r1 an annual basis. The cost of.coverage may: becorhe so*high that we' may nead.to fu'rther reduce our
‘secunty concems, other- cataslrophlc evenis or any change in govemment Ieglslauc)n governlng znsurance coverage for acts of terrorism could
materially adversely affect avallable insurance coverage and result in increased premiums on available' caverage (whlch may.cause us 1o
-elect to reduce our policy I:rruts} additional exclusions from coverage of hlgher deduciibles. Among other potential future adverse changes, in
‘the future wa may elect to not, or.may not be able to; obtain any covarage for losses’due 1o acts of. terfarism,

The concentration and evolution.of the slot machine manufacturing industry could impose additional costs on us,

Alarge majority of our rgvenues are attributable to'slot machine games at our casinos. Itis important, for competitive reasons, we offer
thia mast popular and up-to-date slot machines; with the latest technology to our customers.

‘In recent years, slot machine manufacturers have frequently refised to sell slat machines featuring the most popular games, instead
requiring participating lease arangements. Generally a partucnpatmg lease is'substantially more expensive over the long-term than the cost
ta purchase-a.new slot machine:

For competitive reasons, we may be forced to purchase new slot machines, slot machine systems, or enter into participating lease
-arrangements thal are more éxpensive-than our
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current costs associated with the coniinued operation of our existing slot machines. If the newer slot. machines do not res_ult in sufficient
incremental révenues io offset the increased investment &nd pariicipaling lease costs, it could-adversely affect our profitability.

If we construct the Cape Girardeau Project and we'are not granted a gamlng license, our financial condition could be materiaily
adversely affected.

On December 1, 2010, the Missour Gaming Cormmission selected our proposed Cape Girardeau Project for prioritization for the
13th and final gaming ficense in the State of MISSOUFI As B pamupant in this'process, our- subsndnary 10C- -Cape Girardeau LG apphed fora
‘Class'B Riverboat Gaming License in Missouni’ The decision by'the- Mlssoun’Gamlng Comrmission o pricrlize’its casino development
does not provide I0C-Cape Girardeau LLC with any license to opén the casino onca developed or any assurance that such a license will be
granted. The Class B license required for |0C-Cape Girardeau LLC to operats its proposad gammg facility cannat'be granted by the Missouni
Gammg Commission until the gaming facility development is substantially complete; and ready to acécpt patrons. The grant of this license
would be sublect o numerous condiions as described in"'Description of Government Regulahons—Mlssoun" in Exhibit 8.1 to our Annual,
Report on.Form 10:K/A for the fiscaf year ended April 25, 2010, which is incorporated by reference into'the accdmpanying prospecius, If, as a
restilt of these regutatory conditions or. otherv.use we are unable 1o receive the: gamlng license:after.we construct the Cape Girardeau Project,
our financial condltion could be matenally adversely affected.

Risks:Related to this Offering'and Our'Common Stock
The market price of.our commaon stock may.be volatile, which could tause the value of your investment to decline.

‘The market price of our cormmoen Stock has expen‘enced and may continue to experience, significant volatility. Numerous factors,.
lncludlng many over which we have no control, may have a significant impact on- !he market price of cur common stock. These risks include
“those described o referred:tosin this *Risk Factors™ section: and in fhe cther documents: incorporated By referancein the accompariying
prospectus as well as, among other things:

. our-aperating and financial performance and prospects;,
. our ability to repay our debt;
. our access to financial and capilat m-arketsl to refinanca’our debt or replace our existing senior secured credit and receivables-

backed facilities;
. investor percepfions of us and the industry and'markets in which we operate;

. .our dividend poticy;

. future sales of equity or equity-related securities;
. changes'in eamings estimates or buy/sell recommendations by analysts; and
. general financia), domestic, inle'rnaiio’na! economic and other market:conditions.

In addition, the stock market in recent years.has expenenced extreme price and trading volume fluciuations that often have been
unrelated or. dlsproporhona!e to the operating performance of individual companies: These broad market fluctuations may adversely affect the
price of our common stock, regardless of our operating performance:
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Our common stock is an equity security and is:subordinate 1o our existing‘and future indebtedness.

Our common stock is-an equity interest. This means our common stock will rank j junior to all of our indebtedness and 1o other non-
‘equity claims on us and our asséts available to satisfy.claims on us, |nclud|ng claimsin a bankrupicy or 5|m|Iar proceeding: Future
indebtedness may restrict payment of dividends on our common stock.
. Additionally, urlike indebtedness, where principal and interest customarily. are payable on specified due dates, in the case of common
stock, dividends are payable only when and if declared by our.board of directors or’a duly authorized ¢ommittee of the board: Further,; gur
common stock places no restrictions on our business or operations or an our ability to incur. indebtedness or engage in any {ransactions,
‘subject only to the voting rights available to slackholders generally.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our common stock.

There may be future sales or other diution of our equily, which may adversely.affect the market price of our common stock The:market
price of olir' commion stock could décline as a result of sales of a large number of common slock or-similar. securities in tha markat after this
offering or the perception ‘that such sales could occur.

The prlce certaln |nvestors are wﬂllng to pay for our common stock and the tradmg market for such secuntles may bo

incorporation..

Qur. amended and restated certificate of. mcorporahon provides that no person may become.the benef cial owner of more than 5% of any
class or series of issued and outstandmg common-slock, class B common stock, preferred stock: or ‘any athir class or. serigs of stock of lsle
of Capri Casinos, Inc. except in aceordance with the applicable gaming regiilation laws and rules and to the satisfaction of the applicable
gaming; regulatory authoriiies. These gammg regulatory autharities are granted extensive. aulhonty to conduct background investigations and
determine the suuablllty and eligibility of persons or'entities to own or control these securities. Also, any transfers of. more than 5% of such
equity securities’in violation of the: gammg regulatlons will'be void.

These:regulations and the ownership limitation in our amended and restatad certificate of incarporation, may adversely affect the
demand for and, consequentty. the price of, our common-stock, which means that you may not be abla to obtain the maximum value for
‘your shares of our commen stock upon resale,

Our amended and restated certificate of incorporation contains provisions that’ could delay and discourage takeover attempts
that stockholders may:consider favorable :

Certain provisions thal may be added by the praposed amendments to our amended and restated certificate of incorporation may make it
more difficult or prevent a- third, party from acqu'.rmg control of us, including:

we may nol, until the Supermajority Expiration Time, without the affimnative vote of the holders of at least 662/3% of the
Company's voling: power, voling as.a single class, authorize; :adopt:or. approve certaln extraordmary -corporate transactions; and

* the gassification of our board of directors and staggered three-year terms of service for each ciass of direciors.
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These provisions may make mergers, acquisitions, tender offers, the removal of managerment and certain other transactions more
difficult or more coslly and could discourage or limit stockholder participation in such 1ypes of transactions, "whether or.not such {ransactions
are.favored by the stackholders, The pravisions alsa Gould limit the price that ifvestars might be mllmg o pay in the future for shares of our
common stock: . Further, the existence of these anti-takeaver measurés may cause potential bidders to logk €lséwhere, rather than initiating
acquisition discussions with us. Any of these factors could reduce the price of our common stock
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USE'OF PROCEEDS!

We esnmate tat we wilt receive net proceeds of. approxrmataly 851 4'millich from the Salg af-our common:stock-in.ihis offering; afte
deductmg the underwrmng discounts and Gammtssmns ‘and offenng axpenses payabla by us: If then underwnter gxercisesiits ophon to
purchase addmonal shares in fulr we estrmate that we W|ll recenve net proceeds of, appromma:ely $59.1. mi]l:on afler. deductmg the

We'intend to use approxrmately $24.:5 million'to temporanly fepay borrowangs outsténding under. our. revoivmg line of credit: On
January 18 2011 wa had Io:al bormwmgs of: $84 5 mJ jon ou! apdmg under our revolvmg I:ne of credli Under oun semor secured credli

credit: terrmnates on. July 26, 2012 Under the terms of e révblving. |l|'|e of credif, we may elect an interest rate iequal to either (i}, Kl BOR plus
3.00%:, wnh a UBOR fioofof 2 00%;:0r: (n) a'base’ rate p!us 2 00% The base Yale, of our revolvmg line of credit is equal: to 2.00%: plus the:
hrgher of: (x) the refarence rate, | (y) ihe, rate whichiis 0 50% in. excess of tha federal funds effective rate, or. (z) the adjusted,HIBOR. far’a one-
:monikiinterest period plus - A%, On January 18,7201 1, the approx:mate interest rates for the LIBOR! Ioans and for the'base rate loans were
5.0% and 5.25%; respectlvely Any ammmls that’we’ repay under. 6ur revolvmg line of credit may,be reborrowed subjéét to clislomary
conditions. We-alsd intend-to'use'the remalnmg proceeds fromithis oﬁenng for general corporate purposes. mcludmg, without fimitation, to-
',ﬁnance future c:apttal expendnures

'.secured credn Tacrh'{y ‘Because some of.the’ net procéeds from h’msnoﬁermg wm be applled o repay bormwangs under our semor secured credii.
facility, affi liates of Deutsche Bank Seclirities nc: wnll recelve a:portion.of those iiet procaeds through the repaymenl ofrshose borrounngs
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CAPITALIZATION. -
The fallowing table sets farth, as‘of October 24, 2010, dur capitalization on: -
an actuat basis; and

an asadjusted basis, giving, further effec! 16 the Issbiance of the shares of comman:stock in this offenng, after deductmg the:
underwnt:ng discotnts and ccrnm:ss:ons and offering gxpenses payatle’ by us. The information sét forth below assumes: the
_ undemnter does not exercise’ |ts over-ailotment: optlon’

. Youshould read,this table'ih conjurction. with our consolidated.financial statements and the.related notes thereto and "Management's
Discussion and Analysus of Financial Condition and Results of Operatlons ‘included in‘our. Annual Report on-Form 10:K/A for. the- 'year
ended Apiil 25, 2010 and olir,Quarterly:Réport. on:Fom' 10—Q for the quarier. ended Octdber 24,:2010,.each of which'is ifcorporated. herein by
reference.

At October 24, 2010__ .
- As
Actual . _Adjusted

L et o (dollars in mlllions)

g “Lm% $1 e 64‘1 $=r:- Vgo :5

Cash and cash equwalents __ s

- Senlor Secured Credit; Facnmes
ErJuIy 20075Cred|t Fac:llty

: O_A%-) figor andfor; prifhel % a marg
g Nanable ra!e lerm Foans ma_iure November,?S 2013’§aﬂ€m0|pal and mtere‘s.l

Senmr Subdrdinated: Notes. )
ol ‘T% Seniar; Sgybordmated Nozes“ lnierest payable‘

@Septembeﬂ Bt seee o 05 h.,nq;. T - ‘
Oter 'ﬁ. N T
R TR R AR B B ek A1260.074 11235.553
Less gurrent matutitie _ _ . o . 88 8.8
B TorigRer debt s 1o 7 < o % N W@g B a8 BAS. 1251008 226 e
.Stockholders equny B o ' ' = ' .
N -Y"!""r 4 el ) S e

tssued Bﬁ 938 016 shares outstandmg (actual) 60 000 000 shares authonzed
42, 081 374 shares assued 38 238 016 shares outstandmg (as' ad]usted)

C"lg;s Sicommon: stock=4$0 03:par. value 31000, 000 shares atmlonzed nGne; ISSUEd

Additional paad |n capttal '200 12514 '
F‘Retamed eammgsg; TR e w2 PR ¢ 2 L R Y % 594195, igr ity sg4~g 9]
Accumulated other oomprehenswe |noorne (Ioss) ) (3 7) (3.7)

I T R R TR §.7291.6%,p 343.04]
Treasury stock, 3,843,358 shares _ (46‘.3), (46.3y
AT O8] StOCRIIOOTS: SOty ka5 ot 7 AR Ry Qﬁgfﬁ';ii%

. Total capitalization - $ 14965 § 15234
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'PRICE:RANGE:OF COMMON STOCK AND:DIVIDEND POEICY'

Our.commori stock has been listed for: tradlng i the’ Nasdaq Stock Market {the *Nasdaq® ). under, the symbal "ISUE". since October 1,
1998. The followrng table sets forth on'a. per share’ basis‘the! ‘high and o, losing ‘sales prices for, cohsolidatéd 1iading inolr canimon stock
-as reported an the'Nasdaq:

Price Range of
‘Common Stock

th Low.
T Y

i$‘ 745 $.:4.20

LH910BT 5::3157-3

'_Flrsl Quarte_r
:Second/Qlarter: . BT

;.*
]
J
]

“Third Quarter 2.37
‘Fouﬂh Quaner, Saaa FT634
Fiscal iYear.Ended: Aprll 25 2

EirstQuaners.. & P A 351317874 ;B 654
‘Second Quarter ) 12 25 ,Q 75

‘Third:Quiariers - a«ggy T SRR AT

Fourth’Quarter - o . 11 81 728
‘EiscalYear.Enaing, AT 24 2011 = ﬂie_ﬁf’“%%‘-*ﬁ?@«. \ PR B
-First- Quarter . , e 3 12141 :3 .3.37'
Sheana e T LT IR Ty T R T . B 0561660
Third Quarter {through January19; 2611y~ T © 16 7.80

On danuary 19,2011; the closing pricé o our’common; stock on:ihé:Nasdagiwas $10.80 per share.

We have never declared or paid‘any.dividends with; raspecl ‘lo our. cornmon stockiand tha, current polrcy of-olir-board 6f drrectors isto

s g'for the growth of ouric mpany I addmon our- senlor secured credit facnllty and the'indenture govem!ng our. senior’
‘Subo ted 7% notes limit our ability.to' pay:dividends! Ccmsequentiy, no'¢ash dwrdends are expected lobe ;}ald on our common stock in
the. fareseeable fulure. Fiirther, thera'can be’ no asstrance; that ourkcurrent and proposed operanons waoild generaie ‘the funds needed o
-declare a cash deend or that-we would have: Iegally avar!able funds. to; pay dwrdends i addrtron We'may furrd part of our operations in the
future h'om lndebtedness Ahe terms of which 1 may further’ prohrbit or restnct .Jhe payment of. cash dividends:.If.a holder of common slock is
dlsqualrr ed by the; regulatory authorities from ownmgwsuch shares su::h holder will not be permrlted to'receive any dividends with. respec! 10
suchstock:
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MANAGEMENT
Executive Officers
We'have provided. below certain informalion about ol eXeciitive officers.

Age: Position(s).
T £61% Chaininan and; ChIehExecutwefofF R S TN LR

52! Presndent and Chlef Operatmg Offcer

4? _Senior Vice President _
i —r i
e WL T e g g s
N efa s a0 Semor.V’ce Pre51dent eneral; Counsel-and Secretary’ Lt

Jeanne-Marie Wilkins 54 Senrior Vice President-and fCHief Information. Officer.

James B: Perry has been a director. since July 2007 and was'named Chairman.of the Board in August 2009, Since March 2008, he
has served-as our Chief Executive Officer. Prior-to belng :named Chairman, Mr. Perry was: Execuuve Vice Chairman.from{March 2008 to
August 2009.and Vice Chairmarn from July 2007 to March:2008: Mr= Perry served‘as’a Class III Director on the board of Trump
‘Entertainment Resorts [nc From., Mey 2005 until July 2007 From July 2005 10 July 2007 Mr. Perry served as: Chiaf Executive Officer and
President of Trump Eritertainment: Resor, . Inc; whlch‘ﬂed for Chaptér'11 bankmptr;y in Fébruary-2009: Mr. Perry was'Rresident of Argosy
'Gammg Company from April 1997 through July 2002 and’ Chlef Execulive Officer of ‘Argosy’ Gammg Company from. Aprtl ‘?997 through
May 2003..Mr..Perry also served:as'a meribier of the Board of Diretiors of: ’Argosy Gammg Gornpany from 2000 to July 2005: As announced

. .oh January™18; 2011, Mr. Perry will transition to our. EXecutive Chairman, which is expectédito happen no. Iater than Deeember 33,2011,

Wirginia M: McDowell. has'been our President and Chisf: Operating, Officer since July "2007: From October. 200510 July 2007,

Ms: McDowell served as Execlitive:Vice; President and Chief Inforimation Officer-at Trump Entertainmént Resorts, Inc., which filed for
Chapter 11 bankrup!cy in February 2009.:From 1397 1hrough October 2005, Ms.. McDoweII servedin a vanety of positions at- Argosy Gaming
Company,, including Vicé Président of’ Sales and Marketing,and Senior V‘ce President of Operations.:Prior to working at Argosy.

Ms. McDowell served as the'East Coast General Manager for,Casino'Data’ Systems and;held: ranagement: positions'at a number of Atlaniic
Cny gaming properties beginning in 1981. As-apnounced. o January'18,,2011, Ms. MoDowell will, {rfansilion to Gur President and Chief
Execttive Ofﬁcer which'is- expected to happen no fater than December 31 2011
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Dale R Black has béen olir Senior Vice: President and' Chref Einangial Qificét. since, December’ 2007. From November, 2005 o
December 2007 e served as: Execubve Vice F’resrdent—_Chref Frnancual Officer of Trump Entertalnment Resorts, Inc.-which filed for
‘Chapter 11 bankruptcy in: February 2009 {From Apri 1993 through October 2005, Mr. Black worked:at Argosy Gammg Company in Alton,
Hinais,. beoommg Chief Financial